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GLOSSARY OF TERMS

Defined below are certain terms used in this report

Terms Definitions

2005 Act Public Utility Holding Company Act of 200

ASB American Savings Bank, F.S.B., a whollytned subsidiary of HEI Diversified, Inc. a
parent company of American Savings Investment SesvCorp. (and its subsidiary
since March 15, 2001, Bishop Insurance Agency afi&lia Inc.). Former subsidiaries
include American Savings Mortgage Co., Inc. (digedlin July 2003), ASB Service
Corporation (dissolved in January 2004), ASB Re@lbyporation (dissolved in May
2005) and AdCommunications, Inc. (dissolved in N2@@7).

BIF Bank Insurance Fur

Btu British thermal uni

CERCLA Comprehensive Environmental Response, Compensatidhiability Act

Chevron Chevron Products Company, a fuel oil supg

CHP Combined heat and pow

Company When used in Hawaiian Electric Industries, Inctises, the “Company” refers to

Consumer Advocate

D&O

DG

DOD

DOH

DRIP

DSM

ECAC

EITF

Energy Agreement

EPA

ERL
Exchange Act
FASB

FDIC

FDICIA
federal

FERC

FHLB

Hawaiian Electric Industries, Inc. and its direstiandirect subsidiaries, including,
without limitation, Hawaiian Electric Company, Iremd its subsidiaries (listed under
HECO); HEI Diversified, Inc. and its subsidiary, Ancan Savings Bank, F.S.B. and its
subsidiaries (listed under ASB); Pacific Energy €emation Services, Inc.; HEI
Properties, Inc.; HEI Investments, Inc. (in dissioln); Hawaiian Electric Industries
Capital Trust Il and Hawaiian Electric Industrieap@al Trust Ill (inactive financing
entities); and The Old Oahu Tug Service, Inc. (feriynHawaiian Tug & Barge Corp.).
Former subsidiaries of HEI (other than former sdiasies of HECO and ASB and
former subsidiaries of HEI sold or dissolved ptimi2004) include Hycap Management,
Inc. (dissolution completed in 2007); Hawaiian Hliecindustries Capital Trust |
(dissolved and terminated in 2004)*, HEI Preferfreshding, LP (dissolved and
terminated in 2004)*, Malama Pacific Corp. (diséoned operations, dissolved in June
2004), and HEI Power Corp. (discontinued operatidissolved in 2006) and its
dissolved subsidiaries. (*unconsolidated subsidsaas of January 1, 2004).

When used in Hawaiian Electric Company, Inc. sestidthe “Company” refers to
Hawaiian Electric Company, Inc. and its direct sdiasies.

Division of Consumer Advocacy, Department of Comeeesind Consumer Affairs of
the State of Hawa

Decision and orde

Distributed generatio

Department of Defens federal

Department of Health of the State of Hav

HEI Dividend Reinvestment and Stock Purchase

Demaneside managemel

Energy cost adjustment clat

Emerging Issues Task For

Agreement dated October 20, 2008 and signed bgtwernor of the State of Hawaii,
the State of Hawaii Department of Business, Econddeivelopment and Tourism, the
Division of Consumer Advocacy of the Departmen€aimmerce and Consumer
Affairs, and HECO, for itself and on behalf of @ectric utility subsidiaries committing
to actions to develop renewable energy and redeperdience on fossil fuels in support
of the HCEI

U.S. Environmental Protection Agen

Environmental Response Law of the State of Ha

Securities Exchange Act of 19.

Financial Accounting Standards Bo:

Federal Deposit Insurance Corporat

Federal Deposit Insurance Corporation ImprovementtoA 1991

U.S. Governmer

Federal Energy Regulatory Commiss

Federal Home Loan Bar
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GLOSSARY OF TERMS (continued)

Terms Definitions

FHLMC Federal Home Loan Mortgage Corporat

FICO Financing Corporatio

FIN Financial Accounting Standards Board Interpretabian

FNMA Federal National Mortgage Associati

GAAP U. S. generally accepted accounting princi

GHG Greenhouse g

GNMA Government National Mortgage Associat

HCEI Hawaii Clean Energy Initiativ

HC&S Hawaiian Commercial & Sugar Company, a divisioi\&B -Hawaii, Inc.
HECO Hawaiian Electric Company, Inc., an electric wikubsidiary of Hawaiian Electric

HECO's Consolidated Financial Statement

HECO’s MD&A

HEI

HEI’s Annual Report

HEI's Consolidated Financial Statements

HEI's MD&A

HEI 2009 Proxy Statement
HEIDI

HEIII

HEIPI
HEIRSP
HELCO

HEP
HITI
HTB

IPP
IRP
Kalaeloa

Industries, Inc. and parent company of Hawaii Eledtight Company, Inc., Maui
Electric Company, Limited, Renewable Hawaii, Indluiwehiokama Biofuels Corp. and
HECO Capital Trust Ill. Former subsidiaries includECO Capital Trust | (dissolved
and terminated in 2004)* and HECO Capital Trugtlssolved and terminated in 2004)
*. (*unconsolidated subsidiaries as of JanuaryQD4)

Hawaiian Electric Company, Inc.’s Consolidated itial Statements, which is
incorporated by reference into Parts |, Il, Il dkdof this Form 10-K to HECO Exhibit
99 to HECC's Current Report on Forn-K dated February 19, 20(

Hawaiian Electric Company, Inc.’s Management's D&gion and Analysis of Financial
Condition and Results of Operations, which is ipcoated into Part I, Item 7 of this
Form 10-K by reference to HECO Exhibit 99 to HECQlgrrent Report on Form 8-K
dated February 19, 20(

Hawaiian Electric Industries, Inc., direct pareotpany of Hawaiian Electric
Company, Inc., HEI Diversified, Inc., Pacific EngrGonservation Services, Inc., HEI
Properties, Inc., HEI Investments, Inc. (in dissiol), Hawaiian Electric Industries
Capital Trust Il, Hawaiian Electric Industries CapiTrust Il and The Old Oahu Tug
Service, Inc. (formerly Hawaiian Tug & Barge Corg=prmer subsidiaries are listed
under Company

Selected sections of Hawaiian Electric Industriles,’'s 2008 Annual Report to
Shareholders, which are incorporated into variarsspof this Form 10-K by reference
to HEI Exhibit 13 to HE's Current Report on Forn-K dated February 19, 20(
Hawaiian Electric Industries, Inc.’s Consolidatéddncial Statements, which are
incorporated into Part I, Item 8 of this Form 10bK reference to HEI Exhibit 13 to
HEI's Current Report on Forn-K dated February 19, 20(

Hawaiian Electric Industries, Inc.’s Managementisddssion and Analysis of Financial
Condition and Results of Operations, which is ipooated into Part II, Item 7 of this
Form 10-K by reference to HEI Exhibit 13 to HEI'si@ent Report on Form 8-K dated
February 19, 200

Selected sections of Hawaiian Electric Industries,’s 2009 Proxy Statement to be
filed, which are incorporated into this Form-K by reference

HEI Diversified, Inc., a wholly-owned subsidiary idawaiian Electric Industries, Inc.
and the parent company of American Savings Bar& B~

HEI Investments, Inc. (formerly HEI Investment C9rfin dissolution), a direct
subsidiary of Hawaiian Electric Industries, Inaicg@ January 2007 and formerly a
wholly-owned subsidiary of HEI Power Col

HEI Properties, Inc., a who-owned subsidiary of Hawaiian Electric Industriex.
Hawaiian Electric Industries Retirement Savingsi

Hawaii Electric Light Company, Inc., an electridityt subsidiary of Hawaiian Electric
Company, Inc

Hamakua Energy Partners, L.P., formerly known asogan Hawaii, L.P

Hawaiian Interisland Towing, Ini

Hawaiian Tug & Barge Corp. On November 10, 1999BH®BId substantially all of its
operating assets and the stock of Young Brothénsitéd, and changed its name to The
Old Oahu Tug Services, In

Independent power produc

Integrated resource pli

Kalaeloa Partners, L.
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GLOSSARY OF TERMS (continued)

Terms Definitions

kv kilovolt

KWH Kilowatthour

LSFO Low sulfur fuel oil

MBtu Million British thermal unit

MD&A Management’s Discussion and Analysis of Financ@hdition and Results of
Operations

MECO Maui Electric Company, Limited, an electric utilsybsidiary of Hawaiian Electric
Company, Inc

MSFO Medium sulfur fuel oil

MW Megawatt/s (as applicabl

NA Not applicable

NM Not meaningfu

OPA Federal Oil Pollution Act of 199

OTS Office of Thrift Supervision, Department of Treag!

PCB Polychlorinated bipheny!

PECS Pacific Energy Conservation Services, Inc., a wholvned subsidiary of Hawaiian
Electric Industries, Inc

PGV Puna Geothermal Ventu

PPA Power purchase agreemi

PUC Public Utilities Commission of the State of Haw

PURPA Public Utility Regulatory Policies Act of 197

QF Qualifying Facility under the Public Utility Regutay Policies Act of 197!

QTL Quialified Thrift Lende!

RCRA Resource Conservation and Recovery Act of 1

Registrant Each of Hawaiian Electric Industries, Inc. and HaavaElectric Company, Inc

RHI Renewable Hawaii, Inc., a wholly owned subsidianHawaiian Electric Company, In

ROACE Return on average common eqt

RPS Renewable portfolio standar

SAIF Savings Association Insurance F

SARs Stock appreciation righ

SEC Securities and Exchange Commiss

See Means the referenced material from HEI Exhibit b8/ar HECO Exhibit 99 to HEI's
and HECOQO's Current Report on Form 8-K dated Felyr@&r 2009 is incorporated by
reference as if fully set forth herein (or mearfero the section in this document or
referenced documer

SFAS Statement of Financial Accounting Stande

SOIP 1987 Stock Option and Incentive Plan, as amel

ST Steam turbine

state State of Hawai

Tesoro Tesoro Hawaii Corporation dba BHP Petroleum AmeriRafining Inc., a fuel oil
supplier

TOOTS The Old Oahu Tug Service, Inc. (formerly Hawaiiarg& Barge Corp.), a wholly-
owned subsidiary of Hawaiian Electric Industriex;.|IOn November 10, 1999, HTB
sold the stock of YB and substantially all of HTBgerating assets and changed its
name.

uBC Uluwehiokama Biofuels Corp., a newly formed, noguiated subsidiary of Hawaiian
Electric Company, Inc

UST Underground storage tal

YB Young Brothers, Limited, which was sold on Novemb@y 1999, was formerly a

wholly-owned subsidiary of Hawaiian Tug & Barge Cc

iv
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Forward-Looking Statements

This report and other presentations made by Hawdilactric Industries, Inc. (HEI) and Hawaiian EtecCompany, Inc. (HECO) and
their subsidiaries contain “forward-looking statenss” which include statements that are predicitiveature, depend upon or refer to future
events or conditions, and usually include word$h1aag “expects,” “anticipates,” “intends,” “plansielieves,” “predicts,” “estimates” or
similar expressions. In addition, any statemenitgeming future financial performance, ongoing hasg strategies or prospects and possible
future actions are also forward-looking statementsward-looking statements are based on currgreaations and projections about future
events and are subject to risks, uncertaintiesfadccuracy of assumptions concerning HEI anslitsidiaries (collectively, the Company),
the performance of the industries in which theybdsiness and economic and market factors, amomrg thtings. These forward-looking

statements are not guarantees of future performance

Risks, uncertainties and other important factoas tould cause actual results to differ materifathyn those in forward-looking
statements and from historical results include dsatnot limited to, the following:

» the effects of international, national and locadeamic conditions, including the state of the Hauwairist and construction
industries, the strength or weakness of the Haavadicontinental U.S. real estate markets (incluttiegfair value and/or the actt
performance of collateral underlying loans and gege-related securities held by American Saving&kBB.S.B. (ASB)),
decisions concerning the extent of the presendieeofederal government and military in Hawaii, dne implications and potenti
impacts of current capital and credit market caod& and federal and state responses to thosetmmlisuch as the Emergency
Economic Stabilization Act of 2008 (plan for a $#filion bailout of the financial industry) and Amean Economic Recovery
and Reinvestment Act of 2009 (economic stimuluscpge);

» the effects of weather and natural disasters, agdturricanes, earthquakes, tsunamis, lightnirigestand the potential effects of
global warming

» global developments, including the effects of tastaacts, the war on terrorism, continuing U.Sggnce in Iraq and Afghanistan,
potential conflict or crisis with North Korea andthe Middle East, Iré’s nuclear activities and potential avian flu panie|

» the timing and extent of changes in interest ratesthe shape of the yield cun

» the ability of the Company to access credit martetshtain commercial paper and other short-terchlang-term debt financing
and to access capital markets to issue preferoett st hybrid securities (the electric utilities)dacommon stock (HEI) under
volatile and challenging market conditiol

» therisks inherent in changes in the value of aadket for securities available for sale and invthkie of pension and other
retirement plan asset

» changes in laws, regulations, market conditionsathdr factors that result in changes in assumgtised to calculate retirement
benefits costs and funding requirements and thevédile of ASB used to test goodwill for impairmge

* increasing competition in the electric utility abanking industries (e.g., increased self-generatfaiectricity may have an
adverse impact on HECO's revenues and increasee pompetition for deposits, or an outflow of défso® alternative
investments, may have an adverse impact on’s cost of funds)

» the effects of the implementation of the Energyef&gnent with the State of Hawaii and Consumer Adwo(anergy Agreement)
setting forth the goals and objectives of a Ha#éian Energy Initiative (HCEI), the fulfillment ke utilities of their
commitments under the Energy Agreement and revdaceupling;

» capacity and supply constraints or difficultiepedally if generating units (utility-owned or ingendent power producer (IPP)-
owned) fail or measures such as demsidé-management (DSM), distributed generation (@Gnbined heat and power (CHP
other firm capacity supply-side resources fall slobachieving their forecasted benefits or areenthise insufficient to reduce or
meet peak deman

* increased risk to generation reliability as generapeak reserve margins on Oahu continue to héstt;

» fuel oil price changes, performance by suppliergheir fuel oil delivery obligations and the conted availability to the electric
utilities of their energy cost adjustment claudeGACs);

» the risks associated with increasing reliance oewable energy, as contemplated under the Energgefgent, including the
availability of non-fossil fuel supplies for renela generation and the operational impacts of afufitermittent sources of
renewable energy to the electric gi

» the ability of IPPs to deliver the firm capacitytiaipated in their power purchase agreements (PF
» the ability of the electric utilities to negotiaferiodically, favorable fuel supply and collectivargaining agreement

* new technological developments that could affeetdperations and prospects of HEI and its subgdigincluding HECO and its
subsidiaries and ASB and its subsidiaries) or tbeinpetitors

» federal, state, county and international governaleand regulatory actions, such as changes in laules and regulations
applicable to HEI, HECO, ASB and their subsidiafiesluding changes in taxation, regulatory changssilting from the HCEI,
environmental laws and regulations, the potenéiglifation of greenhouse gas emissions (GHG) andrgowental fees and
assessments); decisions by the Public Utilities @@sion of the State of Hawaii (PUC) in rate ca@duding decisions on



ECACSs) and other proceedings and by other ageaci@sourts on land use, environmental and othenitérg issues (such as
required corrective actions, restrictions and pé@mthat may arise, for example with respect sarenmental conditions or
renewable portfolio standards (RPS)); enforcemetibias by the Office of Thrift Supervision (OTS)daather governmental
authorities (such as consent orders, required ciresactions, restrictions and penalties that ewdse, for example, with respec
compliance deficiencies under the Bank Secrecyofcther regulatory requirements or with respedapital adequacy

\
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* increasing operation and maintenance expensesaesitiment in infrastructure for the electric ugl, resulting in the need for
more frequent rate cases, and increasing nonintexpsenses at ASE

» the risks associated with the geographic conceéatratf HEI's businesse:

» the effects of changes in accounting principlediapple to HEI, HECO, ASB and their subsidiaries;luding the adoption of
International Financial Reporting Standards or aeaounting principles, continued regulatory accimgntinder Statement of
Financial Accounting Standards (SFAS) No. 71, “Agating for the Effects of Certain Types of Reguatl’ and the possible
effects of applying Financial Accounting StandaBadsrd (FASB) Interpretation No. (FIN) 46R, “Conglation of Variable
Interest Entities,” and Emerging Issues Task FEEEF) Issue No. 01-8, “Determining Whether an Aygament Contains a
Lease” to PPAs with IPPs

» the effects of changes by securities rating agenini¢heir ratings of the securities of HEI and HE@nd the results of financing
efforts;

» faster than expected loan prepayments that care gauacceleration of the amortization of premium$oans and investments and
the impairment of mortgage servicing assets of A

» changes in ASB’s loan portfolio credit profile amsket quality which may increase or decrease theresl level of allowance for
loan losses

» changes in AS’s deposit cost or mix which may have an adversaanpn ASFE's cost of funds

» the final outcome of tax positions taken by HEI,G{E, ASB and their subsidiarie

» the risks of suffering losses and incurring lial@h that are uninsured; a

« other risks or uncertainties described elsewhetkignreport and in other reports (e.g., ltem 1iskRFactors) previously and
subsequently filed by HEI and/or HECO with the Séms and Exchange Commission (SE

Forward-looking statements speak only as of the dathe report, presentation or filing in whicleyhare made. Except to the extent
required by the federal securities laws, HEI, HEGSB and their subsidiaries undertake no obligatimpublicly update or revise any
forward-looking statements, whether as a resuttesf information, future events or otherwise.

Vi
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PART |

ITEM 1. BUSINESS
HEI

HEI was incorporated in 1981 under the laws ofStete of Hawaii and is a holding company with iis@ipal subsidiaries engaged in
electric utility, banking and other businesses afieg primarily in the State of Hawaii. HEI's pre@ssor, HECO, was incorporated under the
laws of the Kingdom of Hawaii (now the State of Hailvon October 13, 1891. As a result of a 1983 oa0ate reorganization, HECO became
an HEI subsidiary and common shareholders of HEE&ime common shareholders of HEI.

HECO and its operating utility subsidiaries, Hawiectric Light Company, Inc. (HELCO) and Maui Bieéc Company, Limited
(MECO), are regulated electric public utilities. @8 also owns all the common securities of HECO @hprust Il (Delaware statutory
trust), which was formed to effect the issuanc85f million of cumulative quarterly income prefetrgecurities in 2004, for the benefit of
HECO, HELCO and MECO. In December 2002, HECO formadbsidiary, Renewable Hawaii, Inc., to invegeimewable energy projects.
In September 2007, HECO formed another subsididiwvehiokama Biofuels Corp. (UBC), to invest iniadiesel refining plant to be built
on the island of Maui.

Besides HECO and its subsidiaries, HEI also culyrentns directly or indirectly the following subsaties: HEI Diversified, Inc.
(HEIDI) (a holding company) and its subsidiary, A2Bd the subsidiaries of ASB; Pacific Energy Covesion Services, Inc. (PECS); HEI
Properties, Inc. (HEIPI); HEI Investments, Inc.;vi#dian Electric Industries Capital Trusts Il ant(formed in 1997 to be available for trust
securities financings); and The Old Oahu Tug Senitc. (TOOTS).

ASB, acquired in 1988, is one of the largest finahiastitutions in the State of Hawaii with assefs$5.4 billion as of December 31,
2008.

HEIPI, whose predecessor company was formed inugeypr1 998, holds venture capital investments (imganies based in Hawaii and
the U.S. mainland) with a carrying value of $1.3liom as of December 31, 2008.

HEI Investment Corp. (HEIIC), incorporated in Ma§84 primarily to make passive investments in cafmsecurities and other long-
term investments, changed its name to HEI Investspémc. (HEIII) in January 2000. HEIII is not amVestment company” regulated under
the Investment Company Act of 1940. HEIII's loteym investments previously consisted primarilyneestments in leveraged leases, the
of which was sold in November 2007. HEIII has fikedicles of dissolution and is winding up its &fa

PECS was formed in 1994 and currently is a consewtices company providing limited support sersiteHawaii.

In November 1999, Hawaiian Tug & Barge Corp. (HEB)d substantially all of its operating assets #uedstock of YB for a nominal
gain, changed its name to TOOTS and ceased maffitaight transportation operations. TOOTS curreatiyninisters certain employee and
retiree-related benefits programs and monitorseratelated to its former operations and the omerabf its former subsidiary.

For additional information about the Company, s&'$IMD&A, HEI's “Quantitative and Qualitative Disosures about Market Risk”
and HEI's Consolidated Financial Statements, whighincorporated by reference into Part Il of fiadasm 10-K.

The Company’s website address is www.hei.cdrhe information on the Company’s website is mebrporated by reference in this
annual report on Form 10-K unless specifically npowated herein by reference. HElI and HECO curyantike available free of charge
through this website their annual reports on Fo@aKlquarterly reports on Form 10-Q, current repom Form 8-K and all amendments to
those reports (since 1994) as soon as reasonamtiqable after such material is electronicallgdilwith, or furnished to, the SEC.

Recent developments and updates (to informaticorparated by reference into this Form 10-K from lBEind HECO’s MD&As and
HEI's and HECO'’s Consolidated Financial StatemémtsEl Exhibit 13 and HECO Exhibit 99 to the ComganCurrent Report on Form -
dated February 19, 2009) are included in the d&ons below, including “HEI—Securities ratings,”l&€tric utility—Regulation—
Environmental regulation—Air quality controls” atiank—Regulation—Capital Purchase Program.”

1
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Regulation

HEI and HECO are each holding companies withimtleaning of the Public Utility Holding Company Adt2005 and implementing
regulations (2005 Act) and filed a required notfion of that status on February 21, 2006. The 20605equires holding companies and their
subsidiaries to grant the Federal Energy Reguld@anymission (FERC) access to books and recordsngle FERC's jurisdictional rates,
and also imposes certain record retention, acaogiiatnd reporting requirements. However upon appdicaFERC granted HEI and HECO a
waiver of these record retention, accounting apdnting requirements, effective May 2006.

HEI is subject to an agreement entered into withRIC (the PUC Agreement), which agreement amdmgy ¢hings, requires HEI to
provide the PUC with periodic financial informatiand other reports concerning intercompany trarmacand other matters. It also prohil
the electric utilities from loaning funds to HEI ite nonutility subsidiaries and from redeeming coom stock of the electric utility
subsidiaries without PUC approval. Further, the RIdGld limit the ability of the electric utility ssidiaries to pay dividends on their comr
stock. See “Restrictions on dividends and othdriligions” and “Electric utility—Regulation” below

As a result of the acquisition of ASB, HEI and HEHDe subject to OTS registration, supervision @mbrting requirements as savings
and loan holding companies. In the event the OB dasonable cause to believe that any activityiifor HEIDI constitutes a serious risk
to the financial safety, soundness or stabilitASB, the OTS is authorized under the Home OwneogirLAct of 1933, as amended, to
impose certain restrictions on HEI, HEIDI and/oy axfi their subsidiaries. Possible restrictions e limiting: (i) the payment of dividends
by ASB; (ii) transactions between ASB, HEI or HEJRhd their subsidiaries or affiliates; and (ifigtactivities of ASB that might expose
ASB to the liabilities of HEI and/or HEIDI and theither affiliates. See “Restrictions on divideragl other distributions” below.

OTS regulations generally prohibit savings and Ibaldling companies and their nonthrift subsidiafiesn engaging in activities other
than those which are specifically enumerated irrélgeilations. However, the OTS regulations pro¥aiean exemption which is available to
HEI and HEIDI if ASB satisfies the qualified thrifnder (QTL) test discussed under “Bank—Regulatiqualified thrift lender test.” ASB
met the QTL test at all times during 2008; howetteg, failure of ASB to satisfy the QTL test in thiure could result in a need to divest
ASB. If such divestiture were to be required, fediéaw limits the type of entities eligible to adgASB.

HEI and HEIDI are prohibited, directly or indiregtior through one or more subsidiaries, from (guidng control of, or acquiring by
merger or purchase of assets of another insurétbiien or holding company without prior writtenT@ approval; (ii) acquiring more than
5% of the voting shares of another savings assogiat savings and loan holding company which isasubsidiary; or (iii) acquiring or
retaining control of a savings association notiiedlby the Federal Deposit Insurance Corporati@i Q.

Restrictions on dividends and other distributions . HEI is a legal entity separate and distinct frogrvitirious subsidiaries. As a holding
company with no significant operations of its owhe principal sources of its funds are dividendstber distributions from its operating
subsidiaries, borrowings and sales of equity. Thlets of HEI and, consequently, its creditors anarsholders, to participate in any
distribution of the assets of any of its subsidiarre subject to the prior claims of the creditond preferred stockholders of such subsidiary,
except to the extent that claims of HEI in its adfyaas a creditor are recognized as primary.

The abilities of certain of HEI's subsidiaries @ypdividends or make other distributions to HEI subject to contractual and regulatory
restrictions. Under the PUC Agreement, in the etfasitt the consolidated common stock equity of teetgc utility subsidiaries falls below
35% of total electric utility capitalization (inaling the current maturities of long-term debt, éxitluding short-term borrowings), the electric
utility subsidiaries would, absent PUC approvalrésricted in their payment of cash dividends@868f the earnings available for the
payment of dividends in the current fiscal year preteding five years, less the amount of dividgadd during that period. The PUC
Agreement also provides that the foregoing dividezgdriction shall not be construed as relinquiglany right the PUC may have to review
the dividend policies of the electric utility suthisiries. As of December 31, 2008, the consolidatedmon stock equity of HEI's electric
utility subsidiaries was 56% of their total capitation (as calculated for purposes of the PUC Agrent). As of December 31, 2008, HECO
and its subsidiaries had common stock equity a $illion of which approximately $506 million wasthavailable for transfer to HEI witha
regulatory approval.
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The ability of ASB to make capital distributionski&l and other affiliates is restricted under fedéaw. Subject to a limited exception
for stock redemptions that do not result in anyrelase in ASB’s capital and would improve ASB'’s fio&l condition, ASB is prohibited
from declaring any dividends, making any other tamlistributions, or paying a management fee ¢orarolling person if, following the
distribution or payment, ASB would be deemed taibdercapitalized, significantly undercapitalizectatically undercapitalized. See
“Bank—Regulation—Prompt corrective action.” All ¢&gd distributions are subject to a prior indicatiof no objection by the OTS. Also see
Note 12 to HE's Consolidated Financial Statements.

HEI and its subsidiaries are also subject to debécants, preferred stock resolutions and the tefrgaarantees that could limit their
respective abilities to pay dividends. The Compdogs not expect that the regulatory and contracasadictions applicable to HEI and/or its
subsidiaries will significantly affect the operat®of HEI or its ability to pay dividends on itssamon stock.

Environmental regulation . HEI and its subsidiaries are subject to fedemndl state statutes and governmental regulationaipeny to water
quality, air quality and other environmental fastdee the “Environmental regulation” discussianthe “Electric utility” and “Bank”
sections below.

Under the terms of the agreement for the sale of YBl and TOOTS had certain environmental obligaiarising from conditions
existing prior to the sale of YB, including potexttobligations regarding petroleum releases inHbeolulu Harbor area. In 2003, TOOTS
paid $250,000 to fund response activities relabeitié Honolulu Harbor area as a one-time cash-aynpnt in lieu of continuing with further
response activities.

Securities ratings

See the Standard & Poor’s (S&P) and Moody’s Inwss8ervice’s (Moody’s) ratings of HEI's and HECQscurities and discussion
under “Liquidity and capital resources” (both “HEbnsolidated” and “Electric utility”) in HEI's MD&A These ratings reflect only the view
of the applicable rating agency at the time thimgatare issued, from whom an explanation of tgaiicance of such ratings may be
obtained. There is no assurance that any sucht cegitig will remain in effect for any given periad time or that such rating will not be
lowered, suspended or withdrawn entirely by thdiagble rating agency if, in such rating agencydgment, circumstances so warrant. Any
such lowering, suspension or withdrawal of anynatnay have an adverse effect on the market pricgaoketability of HEI's and/or
HECO's securities, which could increase the costapital of HEI and HECO. Neither HEI nor HECO mgement can predict future rating
agency actions or their effects on the future obstpital of HEI or HECO.

Revenue bonds are issued by the Department of Bagge-inance of the State of Hawaii for the baredfHECO and its subsidiaries,
but the source of their repayment are the unseabkgations of HECO and its subsidiaries undenlagreements and notes issued to the
Department, including HECO'’s guarantees of its gliases’ obligations. The payment of principal a@nterest due on all revenue bonds
currently outstanding are insured either by Ambasukance Corporation, Financial Guaranty Insur&arepany, MBIA Insurance
Corporation or Syncora Guarantee Inc. (formerlyGapital Assurance Inc.). See the discussion oflttvengrades of the ratings of these
insurers under “Electric Utility—Liquidity and capl resources” in HEI's MD&A. Following MBIA Insurece Corporation’s announced
restructuring, the revenue bonds issued for HEC®Ditarsubsidiaries and insured by MBIA Insurancepdeation have been reinsured by
MBIA Insurance Corp. of lllinois (MBIA lllinois), Wmose financial strength rating by S&P is “AA-" coarpd to a rating of “BBB+" for
MBIA Insurance Corporation. Moody’s has announdedlili assign ratings to the reinsured municipaligéies based on the higher of its
insurance financial strength rating of MBIA lllirmor the published underlying rating. The insurafittancial strength rating of MBIA lllinoi
by Moody'’s is “Baal,” which is the same as Moodgsuer rating for HECO.

Employees
As of December 31, 2008, 2007, 2006, 2005 and 20®Lompany had full-time employees as follows:

December 31 2008 2007 2006 2005 2004
HEI 41 42 41 42 45
HECO and its subsidiarie 2,20: 2,14t 2,08t 2,06¢ 2,01
ASB and its subsidiarie 1,31 1,33C 1,318 1,27z 1,291
Other subsidiarie 3 3 3 3 5

3,56C 3,52( 3,447 3,38 3,35¢
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The employees of HEI and its direct and indiredtsitiaries, other than the electric utilities, act covered by any collective bargain
agreement. Of the 2,203 full time employees of HER@ its subsidiaries as of December 31, 2008, Wé¥ covered by collective
bargaining agreements. See the discussion of “G@oliebargaining agreements” in Note 3 to HEI's €alidated Financial Statements.

Properties

HEI leases office space from nonaffiliated lessordowntown Honolulu under leases that expire inyMa11. HEI also subleases offi
space in a downtown Honolulu building leased by l@R@der a lease that expires in November 2021, avitbption to extend to November
2024.

Electric utility
HECO and subsidiaries and service areas

HECO, HELCO and MECO are regulated operating dteptrblic utilities engaged in the production, fhase, transmission,
distribution and sale of electricity on the islamd€ahu; Hawaii; and Maui, Lanai and Molokai, resfively. HECO acquired MECO in 1968
and HELCO in 1970. In 2008, the electric utiliti@evenues and net income amounted to approxim@®ly and 102%, respectively, of HEI'
consolidated revenues and net income, compargopi@eamately 83% and 62% in 2007 and approximaddlb and 69% in 2006,
respectively.

The islands of Oahu, Maui, Lanai, Molokai and Hawave a combined population estimated at 1.2 omlor approximately 95% of
the Hawaii population, and comprise a service afég766 square miles. The principal communitigseg include Honolulu (on Oahu),
Wailuku and Kahului (on Maui) and Hilo and Kona (dawaii). The service areas also include numerabsrban communities, resorts, U.S.
Armed Forces installations and agricultural operagi The state has granted HECO, MECO and HELC@xubusive franchises, which
authorize the utilities to construct, operate arainain facilities over and under public streetd aildewalks. Each of these franchises will
continue in effect for an indefinite period of timatil forfeited, altered, amended or repealed.

For additional information about HECO, see HECOB&RA, HECO's “Quantitative and Qualitative Disclogs about Market Risk”
and HECO's Consolidated Financial Statements, waietincorporated by reference into Part Il of #asm 10-K.

Sales of electricity

The following table sets forth the number of elisotustomer accounts as of December 31, 2008, 20682006 and electric sales
revenues by company for each of the years thendende

Years ended December 31 2008 2007 2006
Customer Customer Customer
Electric sales Electric sales Electric sales
(dollars in thousands) accounts* revenues  accounts* revenues  accounts* revenues
HECO 293,74( $1,948,24: 294,59. $1,380,721 292,98 $1,361,56!
HELCO 79,60¢  445,21. 78,98 360,68 76,41% 338,78¢
MECO 67,068 451,04: 66,32! 349,13t 64,93) 343,91¢

440,41 $2,844,49' 439,89 $2,090,54i 434,34. $2,044,26:

* As of December 31

Seasonality . Kilowatthour (KWH) sales of HECO and its subsidéarifollow a seasonal pattern, but they do not ézpee the extreme
seasonal variation due to extreme weather varigtiga some electric utilities on the U.S. mainlaliVH sales in Hawaii tend to increase in
the warmer summer months, probably as a resuftaséased demand for air conditioning.

Sgnificant customers . HECO and its subsidiaries derived approximately 102008, 9% in 2007 and 10% in 2006 of their opeca
revenues from the sale of electricity to varioudei@l government agencies.

Under a new Basic Ordering Agreement (BOA) with fibderal Department of Defense (DOD) entered int®d07, which expires in
2012, and earlier BOAs and other agreements, HE&:bmpleted energy conservation and other prdjectederal agencies over the ye
although the number of projects completed has dseckthrough the years.

Executive Order 13123, adopted in 1994, mandaiatdetiich federal agency develop and implement agmo¢p reduce energy
consumption by 35% by the year 2010 to the exteattthese measures are cost

4



Table of Contents

effective. The 35% reduction was measured reldatitee agency’s 1985 energy use. The Energy Palatyf 2005 further mandated that
federal buildings reduce energy consumption byoupO by fiscal year 2015 relative to base fise#n2003 consumption to the extent that
these measures are cost effective. The Act alsblestes energy conservation goals at the stagt flewfederally funded programs; stricter
conservation measures for a variety of large eneogyguming products; tax credits for energy effitieomes, solar energy, fuel cells and
microturbine power plants; and includes other epeedated provisions. HECO continues to work witlrious federal agencies to implement
DSM programs that will help them achieve their ggereduction objectives. Neither HEI nor HECO magragnt can predict with certainty
the impact of federal mandates on HEI's or HECQitsiffe financial condition, results of operationdiguidity.

Selected consolidated electric utility operating sttistics

Years ended December 31, 2008 2007 2006 2005 2004
KWH sales (millions)

Residentia 2,924 3,035.t 3,022.; 3,008.( 3,000.¢
Commercial 3,326.! 3,340.¢ 3,313.: 3,288.! 3,247.%
Large light and powe 3,632.¢ 3,690.: 3,728.¢ 3,742.( 3,762.¢
Other 52.c 51.¢ 51.F 51.¢ 52.¢

9,936.: 10,118.. 10,115.¢ 10,089.! 10,063.:

KWH net generated and purchased (millions’

Net generate 6,261.¢ 6,478.¢ 6,610.¢ 6,485. 6,572.!
Purchase: 4,248.: 4,228.( 4,094 . 4,167.! 4,066.
10,510.( 10,706.! 10,705.. 10,652. 10,639.(
Losses and system uses | 5.2 5.3 Bsd 5.1 5.2
Energy supply (December 31)
Net generating capabil—MW 1,687 1,68¢ 1,66¢ 1,64¢ 1,642
Firm purchased capabil—MW 54C 53¢ 53¢ 54C 52¢
2,227 2,227 2,20 2,18¢ 2,171
Net peak demar—MW * 1,59C 1,63¢ 1,68¢ 1,641 1,69¢
Btu per net KWH generate 10,70( 10,80 10,84¢ 10,87: 10,765
Average fuel oil cost per Mbtu (cen 1,840.( 1,108.: 1,094.: 908.¢ 684.:
Customer accounts (December 31
Residentia 383,04. 381,96:- 376,78: 372,63t 366,21
Commercial 55,24 55,86¢ 55,49: 54,64 53,85¢
Large light and powe 543 554 567 55¢ 55k
Other 1,58¢ 1,51( 1,49¢ 1,472 1,42C

440,41: 439,89 434,34: 429,31t 422,04¢

Electric revenues (thousands

Residentia $ 935,06: $ 713,24. $ 690,42! $ 607,03: $ 527,97(
Commercial 973,04t 714,21 695,24 611,40: 522,23(
Large light and powe 921,32: 652,29¢ 648,06¢ 569,01t 483,73
Other 15,06¢ 10,79 10,53( 9,20( 8,14¢
$2,844,49' $2,090,54i $2,044,26! $1,796,65 $1,542,08!
Average revenue per KWH sold (cents) 28.6: 20.6¢ 20.21 17.81 15.32
Residentia 31.97 23.5( 22.8¢ 20.1¢ 17.6C
Commercial 29.2¢ 21.3¢ 20.9¢ 18.5¢ 16.0¢
Large light and powe 25.3¢ 17.6¢ 17.3¢ 15.21 12.8¢
Other 28.81 20.81 20.4¢ 17.92 15.4¢
Residential statistics
Average annual use per customer account (K\ 7,64( 7,99¢ 8,05¢ 8,141 8,23¢
Average annual revenue per customer acc $ 2447 $ 187¢ $ 184C $ 1.64: $ 1,45
Average number of customer accou 382,82: 379,62: 375,14: 369,49! 364,22!

1 Sum of the net peak demands on all islands sengd;oincident and nonintegrated.
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Generation statistics

The following table contains certain generationistias as of, and for the year ended, Decembe?@08. The net generating and firm
purchased capability available for operation at gimgn time may be more or less than shown beaaiusapability restrictions or temporary
outages for inspection, maintenance, repairs asreaséen circumstances.

Island of Island of Island of Island of Island of
Oahu-HECO Hawaii-HELCO Maui-MECO Lanai-MECO Molokai-MECO Total
Net generating and firm purchas
capability
(MW) as of December 31, 2008
Conventional oil-fired steam
units 1,106.¢ 62.2 35.¢ — — 1,204.¢
Diesel 29.t 30.€ 96.€ 9.3 9.6 176.C
Combustion turbines (peaking
units) 101.¢ — — — — 101.¢
Other combustion turbine — 88.¢ — — 2.2 91.1
Combiner-cycle unit — — 113.€ — — 113.€
Firm contract powet 434.C 90.C 16.C — = 540.(
1,672.: 271.¢ 262.° .3 11.€ 2,227 .
Net peak demand (MW 1,186.( 198.2 194. 5.2 5.8 1,589.3
Reserve margi 46.2% 37.% 34.% 78.8% 100.0% 44.5%
Annual load facto 76.2% 71.5% 73.(% 66.7% 70.% 75.2%
KWH net generated and purchased
(millions) 7,950.¢ 1,244.¢ 1,247 .« 30.4 36.€ 10,510.(

1 HECO units at normal ratings; MECO and HELCO uaitseserve ratings.

2 Nonutility generato—HECO: 208 MW (Kalaeloa Partners, L.P., oil-fireti30 MW (AES Hawaii, Inc., coal-fired) and 46 MW
(HPower, refuse-fired); HELCO: 30 MW (Puna GeothafrMenture, geothermal) and 60 MW (Hamakua Enegyrers, L.P., oil-
fired); MECO: 16 MW (Hawaiian Commercial & Sugar@pany, primarily bagasse-fired).

3 Noncoincident and nonintegrate

Generating reliability and reserve margin

HECO serves the island of Oahu and HELCO serveskied of Hawaii. MECO has three separate eladtegstems—one each on the
islands of Maui, Molokai and Lanai. HECO, HELCO avi&CO have isolated electrical systems that aremetconnected to each other o
any other electrical grid and, thus, each maintaihigher level of reserve generation than is gipiccarried by interconnected mainland U.S.
utilities, which are able to share reserve capatitese higher levels of reserve margins are requo meet peak electric demands, to pro
for scheduled maintenance of generating units(itiog the units operated by IPPs relied upon fon fiapacity) and to allow for the forced
outage of the largest generating unit in the systdthough the planning for, and installation ofieguate levels of reserve generation have
contributed to the achievement of generally higlele of system reliability, HECO is below preferdeslels of total firm generating capacity
and has made several public calls for energy coaten when reserves were especially narrow. Setedrated resource planning,
requirements for additional generating capacity atkelquacy of supply” in HEI's MD&A under “Electridility.”

Integrated resource planning and clean energy sceria planning

The PUC issued an order in 1992 requiring the gnetitities in Hawaii to develop integrated rescaipdans (IRPs), which may be
approved, rejected or modified by the PUC. The gbaitegrated resource planning is the identifarabf demand- and suppbiee resource
and the integration of these resources for meet#ag- and long-term consumer energy needs in aregff and reliable manner at the lowest
reasonable cost. In November 2008, the partidsetdhergy Agreement filed requests with the PU@owe from the IRP process to a new
Clean Energy Scenario Planning (CESP) processdeteto be used to determine future investmentsirsinission, distribution and
generation that will be necessary to facilitatehHeyels of renewable energy production. In Novenamel December 2008, the PUC closed
the utilities’ IRP dockets and directed them topsuil all activities pursuant to the IRP framewarlaliow for resources to be diverted to the
development of CESP frameworks. See “Integrategures planning, requirements for additional geregatapacity and adequacy of supply”
in HEI's MD&A under “Electric utility.”
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Nonutility generation

The Company has supported state and federal epetigyes which encourage the development of renéavabergy sources that reduce
the use of fuel oil. The Company’s renewable enamyrces range from wind, geothermal and hydrodétgubwer, to energy produced by the
burning of bagasse (sugarcane waste) and muniegeste.

HECO PPAs . HECO currently has three major PPAs. In March 1$8BCO entered into a PPA with AES Barbers Poirt, (now known as
AES Hawaii, Inc. (AES Hawaii)), a Hawaii-based, inedt subsidiary of The AES Corporation. The agrertwith AES Hawaii, as amended,
provides that, for a period of 30 years beginniegt&mber 1992, HECO will purchase 180 megawatts YMdifirm capacity. The AES
Hawaii 180 MW coal-fired cogeneration plant utibze “clean coal” technology and is designed toséficient steam to be a “Qualifying
Facility” (QF) under the Public Utility RegulatoBolicies Act of 1978 (PURPA). On December 28, 208ES Hawaii filed an application
with the FERC for a limited waiver of FERC'’s opéngtstandard for a qualifying cogeneration facifity 2007, because it determined that it
will be unable to meet the QF operating standar@@®7. Under the PPA between HECO and AES Hawaaji,change in QF status does not
affect either HECO's or AES Hawaii's obligationa.2003, HECO consented to AES Hawaii's proposeidaating and received
consideration for its consent, primarily in therfoof a PPA amendment that reduced the cost ofdapacity retroactive to June 1, 2003,
which benefit is being passed on to ratepayeraitiir@ reduction in rates. AES Hawaii also grant&CB an option, subject to certain
conditions, to acquire an interest in portionshaf AES Hawaii facility site that are not neededtfar existing plant operations, and which
potentially could be used for the development afther coal-fired facility.

In October 1988, HECO entered into an agreemetht Méaeloa Partners, L.P. (Kalaeloa), a limitedipanship, which, through
affiliates, contracted to design, build, operatd araintain the facility. The agreement with Kalaglas amended, provided that HECO would
purchase 180 MW of firm capacity for a period ofy&ars beginning in May 1991. The Kalaeloa faciktya combined-cycle operation,
consisting of two oil-fired combustion turbines bung low sulfur fuel oil (LSFO) and a steam turbthat utilizes waste heat from the
combustion turbines, and is designed to sell sefiicsteam to be a QF. After two additional amenieeffective in 2005, Kalaeloa
currently supplies HECO with 208 MW of firm capacit

HECO also entered into a PPA in March 1986 andna ¢apacity amendment in April 1991 with the CibdaCounty of Honolulu with
respect to a refuse-fired plant (HPower). The HRdaeility currently supplies HECO with 46 MW ofrfn capacity. Under the amendment,
HECO will purchase firm capacity until mid-2015.

HECO purchases energy on an as-available basistfomonutility generators, which are qualifyinggemeration facilities at two oil
refineries, Chevron USA, Inc. (10 MW) and Tesoromda Corporation (19 MW). Both contracts continudass either party wants to
terminate with 90 days notice. In addition, HEC@ hacontract to purchase as-available energy frokutbolar’s photovoltaic facility (up to
300 kwdc) to be located on the roof of HECO's ArcBebstation and expects to purchase energy byl

The PUC has allowed rate recovery for the purchasedgy costs related to HECO's as-available enBRys and for the firm capacity
and purchased energy costs related to HECO's theger PPAs that provide a total of 434 MW of firapacity, representing 26% of
HECO's total net generating and firm purchased citypan Oahu as of December 31, 2008.
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HELCO and MECO PPAs . As of December 31, 2008, HELCO has PPAs for 90 M\ IECO has PPAs for 16 MW (includes 4 MW of
system protection) of firm capacity, which PPAsé&een approved by the PUC.

HELCO has a 35-year PPA with Puna Geothermal VenfaGV) for 30 MW of firm capacity from its geotheal steam facility
expiring on December 31, 2027.

In October 1997, HELCO entered into an agreemetft Bicogen, which has been succeeded by HamakugyERartners, L. P. (HEF
The agreement provides that HELCO will purchaséoup0 MW (net) of firm capacity for a period of $8ars, expiring on December 31,
2030. The dual-train combined-cycle DTCC faciliyhich primarily burns naphtha, consists of twofoid combustion turbines and a steam
turbine that utilizes waste heat from the combustiobines.

MECO has a PPA with Hawaiian Commercial & Sugar @any (HC&S) for 16 MW of firm capacity. The HC&S mgrating units
primarily burn bagasse (sugar cane waste) alorig seitondary fuels of diesel oil or coal through &aber 31, 2014, and from year to year
thereafter, subject to termination on or after Delser 31, 2014 on not less than two years priottarihotice by either party.

HELCO and MECO purchase energy on an as-availades lrom a number of nonutility generators, ingigchydroelectric facilities,
windfarms and photovoltaic systems. The PUC hasvalll rate recovery for the firm capacity and puseltbenergy costs for HELCO's and
MECOQO's approved firm capacity and as-available gné&tPAs.

Fuel oil usage and supply

The rate schedules of the Company’s electric ytlitbsidiaries include ECACs under which electies (and consequently the
revenues of the electric utility subsidiaries gefigy are adjusted for changes in the weighted-a@yeprice paid for fuel oil and certain
components of purchased power, and the relativaiata@f company-generated power and purchased p&eerdiscussion of rates and
issues relating to the ECAC below under “Ratesd ‘dflectric utility—Certain factors that may affefetture results and financial condition—
Regulation of electric utility rates” and “Electngility—Material estimates and critical accountinglicies—Revenues” in HEI's MD&A.

HECOQO's steam power plants burn LSFO. HECO's conibagtirbine peaking units burn No. 2 diesel fuétég¢el). MECO’s and
HELCOQO's steam power plants burn medium sulfur fuel oiS@®D) and their combustion turbine and diesel engérerating units burn dies

In March and April of 2004, HECO executed 10-yedeasions of the existing contracts, commencingidanl, 2005, for the purchase
of LSFO with Chevron Products Company (Chevron) &esloro Hawaii Corporation (Tesoro) with no matestanges in the primary
commercial arrangements including volumes andmgiébrmulas. HECO pays market-related prices fet fupplies purchased under these
agreements. In December 2004, HECO executed longdentracts with Chevron for the continued useesfain Chevron fuel distribution
facilities and for the operation and maintenanceesfain HECO fuel distribution facilities.

In March and April of 2004, HECO, HELCO and MECGCeented 10-year extensions of existing contracts ®hevron and Tesoro,
commencing January 1, 2005, for the purchase setlend MSFO, including the use of certain petnolatiorage and distribution facilities,
with no material changes in the primary commeraighngements including volumes and pricing formulde electric utilities pay market-
related prices for diesel and MSFO supplied undese agreements.

The diesel supplies acquired by the Lanai DivisbMECO are purchased under the provisions of araohwith a local petroleum
wholesaler, Lanai Oil Co., Inc., which provides &atomatic one-year term extensions unless terednay either party with 180 days notice.

See the fuel oil commitments information set farthhe “Fuel contracts” section in Note 3 to HECsnsolidated Financial Statements.
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The following table sets forth the average cogtef oil used by HECO, HELCO and MECO to generdeteicity in the years 2008,
2007 and 2006:

HECO HELCO MECO Consolidated

$/Barrel ¢/MBtu  $/Barrel ¢/MBtu  $/Barrel ¢/MBtu  $/Barrel ¢/MBtu
2008 110.8¢ 1,763.( 108.8¢ 1,758.¢ 132.2F 2,216.: 114.5( 1,840.(
2007 64.1: 1,017.« 70.2¢ 1,135.¢ 89.31 1,496.¢ 69.0¢ 1,108.:
2006 63.3¢ 1,004.¢ 70.21 1,138.°7 85.4¢ 1,431.¢ 68.1: 1,094.:

The average per-unit cost of fuel oil consumedeoegate electricity for HECO, HELCO and MECO reffea different volume mix of
fuel types and grades. In 2008, 99% of HECO's gatiwar fuel consumption consisted of LSFO. The bedanf HECO's fuel consumption
was diesel. Diesel made up approximately 25% of €8ls and 76% of MECQ's fuel consumption. MSFO magehe remainder of the fuel
consumption of HELCO and MECO. During 2008, thegsiof LSFO, MSFO and diesel rose with crude adgs; peaked in the August-
September period, and gradually fell to end the petow the January 2008 level. In 2007, over 98HBCO’s generation fuel consumption
consisted of LSFO. The balance of HECO's fuel comstion was diesel. Diesel made up approximately 26MELCQO’s and 76% of
MECO'’s fuel consumption. MSFO made up the remaimdéne fuel consumption of HELCO and MECO. In 2068er 99% of HECO's
generation fuel consumption consisted of LSFO. G&dance of HECO's fuel consumption was diesel. liezade up approximately 30% of
HELCO'’s and 75% of MECO's fuel consumption. MSFOdmaup the remainder of the fuel consumption of HBL&hd MECO. In general,
MSFO is the least costly fuel, diesel is the magtemsive fuel and the price of LSFO falls betwdenttvo on a per-barrel basis. During 2006,
the prices of LSFO, MSFO and diesel rose with critlprices during the first half of the year, pedkn the May-June period and gradually
fell in the year’s second half to end relativelgsg to the January 2006 level.

In December 2000, HELCO and MECO executed contiqtsivate carriage with Hawaiian Interisland Togj Inc. (HITI) for the
shipment of MSFO and diesel supplies from theit suppliers’ facilities on Oahu to storage locasiam the islands of Hawaii and Maui,
respectively, commencing January 1, 2002. The aot#tiwere extended for a second 5-year term coningedanuary 1, 2007 and contain
options for two additional 5-year extensions. OrgAst 14, 2007 the equity interest of Smith Maritiagl., the parent company of HITI, was
acquired by a subsidiary of K-Sea Transportationrfeas L.P., which provides refined petroleum prdunarine transportation, distribution
and logistics services in the U.S. domestic mariaesportation industry.

HITI never takes title to the fuel oil or diesekfubut does have custody and control while théifuim transit from Oahu. If there were
an oil spill in transit, HITI is generally contraetly obligated to indemnify HELCO and/or MECO fasulting clean-up costs, fines and
damages. HITI has liability insurance coverageoibspill related damage of $1 billion. State laroyides a cap of $700 million on liability
for releases of heavy fuel oil transported intarisl by tank barge. In the event of a release, HEBG@@or MECO may be responsible for any
clean-up, damages, and/or fines that HITI or issifance carrier does not cover.

The prices that HECO, HELCO and MECO pay for puseltbenergy from nonutility generators are geneliked to the price of oil.
The AES Hawaii energy prices vary primarily withiaflation indicator. The energy prices for Kalaglavhich purchases LSFO from Tesoro,
vary primarily with world LSFO prices. The HPowelC&S and PGV energy prices are based on the aladilities’ respective PUC-filed
short-run avoided energy cost rates (which varj wieir respective composite fuel costs), subjgahinimum floor rates specified in their
approved PPAs. HEP energy prices vary primarilwWwELCO'’s diesel costs.

The Company estimates that 76% of the net enemggrgeed and purchased by HECO and its subsidiar2309 will be generated
from the burning of oil. HECO generally maintaimsaverage system fuel inventory level equivaler@83aays of forward consumption.
HELCO and MECO generally maintain an average sys$teninventory level equivalent to approximatetyeamonth’s supply of both MSFO
and diesel. The PPAs with AES Hawaii and HEP rexgthiat they maintain certain minimum fuel inventtayels.

Rates

HECO, HELCO and MECO are subject to the regulajengdiction of the PUC with respect to rates, &ste of securities, accounting
and certain other matters. See “Regulation” below.
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All rate schedules of HECO and its subsidiaries@onECACSs as described previously. Under currantdand practices, specific and
separate PUC approval is not required for eachctedage pursuant to automatic rate adjustmentesgoueviously approved by the PUC. All
other rate increases require the prior approvéi@PUC after public and contested case hearinglRPRA requires the PUC to periodically
review the ECACs of electric and gas utilitieshe state, and such clauses, as well as the radegechby the utilities generally, are subject to
change. Further, Act 162 may impact the ECACs./ABrd 62 discussion in “Energy cost adjustment aalisn Note 3 to HEI's Consolidated
Financial Statements.

See “Electric utility—Results of operations—Mosteast rate requests,” “Electric utility—Certain fat that may affect future results and
financial condition—Regulation of electric utilitates” and “Electric utility—Material estimates agnitical accounting policies—Revenues” in
HEI's MD&A and “Energy cost adjustment clauses'Note 3 to HEI's Consolidated Financial Statements.

Public Utilities Commission and Division of ConsumeAdvocacy of the State of Hawaii

Serving as Chairman of the PUC is Carlito P. Calibfwhose term expires in June 2010), an attorneyiqusly in private practice.
Also serving as commissioners are: (1) John E. Geltmse term expires in June 2012), who previosstyed as the Executive Director of
Division of Consumer Advocacy and, prior to holdihat position, served as a member of the Goveshtire State of Hawaii's Policy Team,
and (2) Leslie Kondo (whose term expires in Jurie420an attorney previously in private practice s previously served as the Director
of the State of Hawaii Office of Information Praes.

Serving as Executive Director of the Division off@amer Advocacy is Catherine P. Awakuni, an attpfoemerly with the PUC staff.

Competition
See “Electric utility—Certain factors that may a&fféuture results and financial condition—Competitiin HEI's MD&A.

Electric and magnetic fields

Research on potential adverse health effects foquosire to electric and magnetic fields (EMF) comdis. To date, no definite
relationship between EMF and health risks has lotssarly demonstrated. In 1996, the National Academ$ciences examined more than
studies and stated that “the current body of evidatoes not show that exposure to EMFs presenimarithealth hazard.” An extensive
study released in 1997 by the National Cancertlristand the Children’s Cancer Group found no ewdeof increased risk for childhood
leukemia from EMF. In 1999, the National InstitefeEnvironmental Health Sciences (NIEHS) Directd®sport concluded that while EMF
could not be found to be “entirely safe,” the evide of a health risk was “weak” and did not warragigressive” regulatory actions. In 2002,
the NIEHS further stated that for “most health omes,” there is “no evidence that EMF exposureg lzalwerse effects,” and also that there
“is some evidence from epidemiology studies thgiosxre to power-frequency EMF is associated witlhareased risk for childhood
leukemia.” In the same brochure, the NIEHS furttmmncluded that this association is “difficult tderpret in the absence of reproducible
laboratory evidence or a scientific explanatiort thkks magnetic fields with childhood leukaemi&n”2007, the World Health Organization
issued a fact sheet stating that “the evidenceertl childhood leukemia is not strong enoughe@dnsidered causal.” Regarding studies of
a number of other health effects including childth@ancers, cancers in adults, developmental disoatel neurobehavioral effects, among
others, the World Health Organization’s fact stemtcluded “that scientific evidence supporting asagiation between ELF (extremely low
frequency) magnetic field exposure and all of tHesath effects is much weaker than for childhaadkemia.”

While EMF has not been established as a causeydieaith condition by any national or internatioagéncy, EMF remains the subject
of ongoing studies and evaluations. EMF has begssifled as a possible human carcinogen by moredha public health organization. In
2004, the U.K. National Radiological Protection Bbpublished a report that supported a precautyoapproach and recommended adoption
of guidelines for limiting exposure to EMF. In theS., there are no federal standards limiting oatiopal or residential exposure to 60-Hz
EMF.
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The implications of the foregoing reports have yaitbeen determined. However, HECO and its sulygdiare monitoring the research
and continue to participate in utility industry fled studies on EMF and, where technically feasiblt economically reasonable, continue to
pursue a policy of prudent avoidance, in the deaighinstallation of new transmission and distidnufacilities. Management cannot predict
the impact, if any, the EMF issue may have on HEBBL.CO and MECO in the future.

Global warming

The Company shares the concerns of many regaridéngdtential effects of global warming and the homentributions to the
phenomenon, including burning of fossil fuels fteatricity production, transportation, manufactarimgricultural activities and deforestati
Recognizing that effectively addressing global wiagirequires commitment by the private sectorlealéls of government, and the public,
the Company is committed to taking direct actiomitigate greenhouse gas (GHG) emissions frompigsations.

In July 2007, Act 234 of the 2007 Hawaii State Iségfure became law and requires a statewide rentucfiGHG emissions by
January 1, 2020 to levels at or below the stateWid& emission levels in 1990. It also establish&ssk force (including HECO and its
subsidiaries), which is charged with preparing akyglan and regulatory approach for “implementihg maximum practically and
technically feasible and cost-effective reductiongreenhouse gas emissions from sources or cagsgufrsources of greenhouse gases” to
achieve 1990 statewide GHG emission levels. HEC®itarsubsidiaries have been tracking carbon d@gitiissions, the primary greenho
gas emitted by fossil fuel combustion for electyigroduction, since 1996 and reporting them toféitkeral Department of Energy. HECO
its subsidiaries have taken and continue to idgofifportunities to take direct action to reducehseimissions from their operations, includi
but not limited to, creating a DSM program thattéos energy efficiency, using renewable resoureeeriergy production and purchasing
power from IPPs generated by renewable resouroesndting to burn renewable biodiesel in HECO’s nemit, and using biodiesel for
startup and shutdown of selected MECO generatids.UHECO seeks to identify and support viable tetbgy for electricity production that
will increase energy efficiency and reduce or atiaté GHG emissions. Implementation of actions iketlin the Energy Agreement under
Hawaii Clean Energy Initiative can further help i@sfe reduction or elimination of GHG emissions.

Legislation
See “Electric utility—Results of operations—Legigla and regulation” in HEI's MD&A.

Commitments and contingencies

See “HEI Consolidated—Selected contractual obligetiand commitments” and “Electric utility—Certééctors that may affect future
results and financial condition—Other regulatorg @ermitting contingencies” in HEI's MD&A, Item 1/Risk Factors, and Note 3 to HEI's
Consolidated Financial Statements for a discussiamportant commitments and contingencies, inaigdbut not limited to) fuel contracts,
PPAs, interim increases, HCEI, ECACs, major pra@jectd the Honolulu Harbor environmental investmatnd response.

Regulation

The PUC regulates the rates, issuance of secy@iesunting and certain other aspects of the tipasaof HECO and its electric utility
subsidiaries. See the previous discussion undee¥Rand the discussions under “Electric utility-sBiés of operations—Most recent rate
requests” and “Electric utility—Certain factors tinaay affect future results and financial conditi®egulation of electric utility rates” in HE’
MD&A.

Any adverse decision or policy made or adoptecheyRUC, or any prolonged delay in rendering a dmti€ould have a material
adverse effect on consolidated HECO'’s and the Cogipdinancial condition, results of operationsliquidity.

The PUC has ordered the electric utility subsidmitd develop plans for the integration of demamdt supply-side resources available
to meet consumer energy needs efficiently, reliaiol¢ at the lowest reasonable cost. See “Integratelirce planning, requirements for
additional generating capacity and adequacy oflgtijppHEI's MD&A under “Electric utility.”

In 1996, the PUC issued an order instituting a @eding to identify and examine the issues surragnédiectric competition and to
determine the impact of competition on the eleattility infrastructure in Hawaii. In October 200Be PUC closed the competition
proceeding and opened investigative proceedinga/orspecific issues (competitive bidding and DGjrtove toward a more competitive
electric industry environment under cost-
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based regulation. For a discussion of the decaiwhorders issued by the PUC in the competitivdibgland DG proceedings, see “Electric
utility—Certain factors that may affect future riékswand financial condition—Competition” in HEI's D&A.

Certain transactions between HEI's electric pubtitity subsidiaries (HECO, HELCO and MECO) and Higld affiliated interests are
subject to regulation by the PUC. All contractliming summaries of unwritten agreements) maderafter July 1, 1988 of $300,000 or
more in a calendar year for management, superyisonstruction, engineering, accounting, legahficial and similar services and for the
sale, lease or transfer of property between a puitlity and affiliated interests must be filedtivthe PUC to be effective, and the PUC may
issue cease and desist orders if such contractmafided. All such affiliated contracts for cagliexpenditures (except for real property) must
be accompanied by comparative price quotations freonnonaffiliates, unless the quotations cannablit@ined without substantial expense.
Moreover, all transfers of $300,000 or more of @alperty between a public utility and affiliatederests require the prior approval of the
PUC and proof that the transfer is in the besté&sieof the public utility and its customers. I€tRUC, in its discretion, determines that an
affiliated contract is unreasonable or otherwisetiary to the public interest, the utility mustheit revise the contract or risk disallowance of
the payments for ratemaking purposes. In ratemghiogeedings, a utility must also prove the reaklemess of payments made to affiliated
interests under any affiliated contract of $300,060@nore by clear and convincing evidence. An faftied interest” is defined by statute and
includes officers and directors of a public utiligvery person owning or holding, directly or ireditty, 10% or more of the voting securities
a public utility, and corporations which have imuoon with a public utility more than one-third bitdirectors of that public utility.

In January 1993, to address community concernsessgpd at the time, HECO proposed that the PUGtaiti review of the relationship
between HEI and HECO and the effects of that hatiip on the operations of HECO. The PUC opergatiet and initiated such a review
and in May 1994, the PUC selected a consultant.cbhsultant’s 1995 report concluded that “on batauéversification has not hurt electric
ratepayers.” Other major findings were that (Lutibty assets have been used to fund HEI's noityiihvestments or operations,

(2) management processes within the electricieslibperate without interference from HEI and (BGO’s access to capital did not suffer as
a result of HEI's involvement in nonutility actiigs and that diversification did not permanentigear lower the cost of capital incorporated
into the rates paid by HECO's utility customersDecember 1996, the PUC issued an order that aditiptereport in its entirety, ordered
HECO to continue to provide the PUC with statusorepon its compliance with the PUC agreement (mamsto which HEI became the
holding company of HECO) and closed the investigatind proceeding. In the order, the PUC alsodtht it adopted the recommendation
of the DOD that HECO, HELCO and MECO present a aah@nsive analysis of the impact that the holdimmgany structure and
investments in nonutility subsidiaries have on seehy-case basis on the cost of capital to eality uri future rate cases and remove such
effects from the cost of capital. The PUC has atxkpn subsequent rate cases, the presentatiahes lnyeHECO, HELCO and MECO that
there was no such impact in those cases.

HECO and its electric utility subsidiaries are sobject to regulation by the Federal Energy RegeyaCommission under the Federal
Power Act, except under Sections 210 through 2da@dd by Title Il of PURPA and amended by the End?giicy Act of 1992), which
permit the Federal Energy Regulatory Commissioortier electric utilities to interconnect with qugiing cogenerators and small power
producers, and to wheel power to other electridias. Title | of PURPA, which relates to retaéigulatory policies for electric utilities, and
Title VII of the Energy Policy Act of 1992, whiclddresses transmission access, also apply to HE@Qsaelectric utility subsidiaries.
HECO and its electric utility subsidiaries are alequired to file various financial and operatioregorts with the Federal Energy Regulatory
Commission. The Company cannot predict the extenthtich cogeneration or transmission access wdilice its electrical loads, reduce its
current and future generating and transmissiontibfyarequirements or affect its financial conditi, results of operations or liquidity.

Because they are located in the State of HawaiGCBE&Nd its subsidiaries are exempt by statute famitations set forth in the
Powerplant and Industrial Fuel Act of 1978 on tke of petroleum as a primary energy source.

See also “HEI—Regulation” above.
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Environmental regulation . HECO, HELCO and MECO, like other utilities, arghgect to periodic inspections by federal, statel im some
cases, local environmental regulatory agenciedydirg, but not limited to, agencies responsiblerégulation of water quality, air quality,
hazardous and other waste, and hazardous matdielse inspections may result in the identificabbitems needing corrective or other
action. When the corrective or other necessarpadsi taken, no further regulatory action is expdcExcept as otherwise disclosed in this
report (see “Certain factors that may affect futie®ults and financial condition—Environmental reegt for HEI Consolidated, the Electric
utility and the Bank sections in HEI's MD&A and No8 to HEI's Consolidated Financial Statementschiaire incorporated herein by
reference), the Company believes that each subgidés appropriately responded to environmentatlitimms requiring action and, as a re:
of such actions, such environmental conditions moll have a material adverse effect on the CompamfECO.

Water quality controls. The generating stations, substations and othétywilbsidiaries facilities operate under federad atate water quality
regulations and permits, including but not limitedhe Clean Water Act National Pollution DischaEjenination System (governing point
source discharges, including wastewater and staatendischarges), Underground Injection Contrayfating disposal of wastewater into
the subsurface), the Spill Prevention, Control @edntermeasure (SPCC) program and other regulatisstciated with discharges of oil and
other substances to surface water.

For a discussion of section 316(b) of the fedetab@ Water Act, related U.S. Environmental Protecthgency (EPA) rules and their
possible application to the electric utilities, SEavironmental regulation” in Note 3 to HEI's Caniglated Financial Statements.

The Federal Oil Pollution Act of 1990 (OPA) goveattual or threatened oil releases in navigable Weers (inland waters and up to
three miles offshore) and waters of the U.S. exedusconomic zone (up to 200 miles to sea fronstigreline). In the event of an oil release
into navigable U.S. waters, OPA establishes strict joint and several liability for responsible tps for 1) oil removal costs incurred by the
federal government or the state, and 2) damageattwal resources and real or personal propertypdtesible parties include vessel owners
and operators of on-shore facilities. OPA impogassfand jail terms ranging in severity dependindnow the release was caused. OPA also
requires that responsible parties submit certifisatf financial responsibility sufficient to mebetresponsible party’s maximum limited
liability.

During 2008 and up through February 10, 2009, HEBELCO and MECO did not experience any signifigagtroleum releases.
Except as otherwise disclosed herein, the Compatgues that each subsidiary’s costs of responttinmetroleum releases to date will not
have a material adverse effect on the respectibsidiary or the Company.

EPA regulations under OPA also require certainlifaes that store petroleum to prepare and implens$CC Plans in order to prevent
releases of petroleum to navigable waters of tt& HECO, HELCO and MECO facilities subject to tHeCEX program are in compliance
with these requirements. In July 2002, the EPA atedrthe SPCC regulations to include facilities hsag substations, that use (as opposed tc
store) petroleum products. HECO, HELCO and MECQCehdetermined that the amended SPCC program appleesumber of their
substations. Since 2002, the EPA issued severahgixins of the compliance dates for the amendeadations. In 2008, the EPA issued an
extension requiring existing facilities that stdrtgperation prior to August 16, 2002 must maintaiamend, and implement SPCC plans by
July 1, 2009. In mid-January 2009, the EPA agatereded the compliance date until November 20, 2B@@ulated facilities that started
operations after August 16, 2002 were also requogatepare and implement an SPCC Plan by Nove2®e2009. On January 20, 2009,
however, President Obama’s Chief of Staff issuateenorandum entitled “Regulatory Review,” which geld the effective dates of then
pending regulations for 60 days. The EPA then wahdthe regulation extending SPCC compliance deaslliAccordingly, it appears that
compliance deadline remains July 1, 2009, unléssaigain extended. HECO, HELCO and MECO are d@uegpand implementing SPCC
plans for all facilities that are subject to theesnded SPCC requirements.

Air quality controls. The generating stations of the utility subsidiadgsrate under air pollution control permits isshgdhe Department of
Health of the State of Hawaii (DOH) and, in a lietithumber of cases, by the EPA. The entire eleatility industry has been affected by the
1990 amendments to the Clean Air Act (CAA), chartgebie National Ambient Air Quality Standard (NASQfor ozone, and adoption of a
NAAQS for fine particulate matte
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Effective March 29, 2005, the EPA delisted coaddimand oil-fired utility boilers (electric generagi units or EGUs) from regulation
under Section 112 of the CAA (the Delisting Rul@jh the same date, the EPA issued a rule designashtool mercury emissions from coal-
fired EGUs. The preamble to the mercury contrat sthted that the EPA would not require contraliokel emissions from oil-fired EGUs.
Subsequently, on October 21, 2005, the EPA issuetdiee that it would reconsider the Delisting Ra May 31, 2006, the EPA confirmed
the Delisting Rule, thereby confirming that the ERAs not requiring control of nickel emissions frtm electric utilities’ oil-fired EGUs.

In February 2008, the federal Circuit Court of Aplssfor the District of Columbia vacated the EPR@alisting Rule, which had
removed coal- and oil-fired EGUs from the list ofisces requiring control under Section 112 of tkea@ Air Act. The EPA'’s request for a
rehearing was denied.

In October 2008, the EPA petitioned the U.S. Sur€uurt to review the decision of the Circuit Caafridppeals for the District of
Columbia vacating the EPA’s Delisting Rule. Alsa,iadustry group sought review of the Delisting &decision. On February 6, 2009, the
EPA filed a motion with the Supreme Court to dissrits petition for review. In the motion, the ER#icated that it would begin rulemaking
to establish Maximum Achievable Control Technol¢dilACT) standards for EGUs. On February 23, 2008,WhS. Supreme Court
dismissed the petitions filed by the EPA and indugtoup requesting review of the decision vacatigEPA’s Delisting Rule.

The EPA is required to develop MACT standards fbfieed EGU hazardous air pollutant emissions iiing nickel compounds.
Depending on the MACT standards developed, costertply with the standards could be significante Tompany is currently evaluating
its options regarding potential MACT standardsdpplicable HECO steam units, but will need to revibe standards adopted by the EPA
before determining its ultimate response and coof setion.

For a discussion of the July 1999 Regional Haze Ralendments, see “Environmental regulation” ineN®to HEI's Consolidated
Financial Statements.

CAA operating permits (Title V permits) have bessued for all affected generating units.

Hazardous waste and toxic substances controls. The operations of the electric utility and formegifht transportation subsidiaries of +
are subject to EPA regulations that implement wiovis of the Resource Conservation and RecoveryRE€RA), the Superfund
Amendments and Reauthorization Act (SARA) and theid Substances Control Act. In 2001, the DOH atsdiprimacy to operate state-
authorized RCRA (hazardous waste) programs.

Both federal and state RCRA provisions identifytaierwastes as hazardous and set forth measutestisabe taken in the handling,
storage, treatment, disposal and transportatidghesle wastes. Some wastes generated at steancejectrating stations possess
characteristics that subject them to RCRA regutati&ince October 1986, all HECO generating statimve operated RCRA-exempt
wastewater treatment units to treat potentiallytagd wastes from occasional boiler watersidef@aside cleaning operations. Steam
generating stations at MECO and HELCO also opesiatdar RCRA-exempt wastewater management systems.

The EPA issued a final regulatory determinatiorMay 22, 2000, concluding that fossil fuel combustwastes do not warrant
regulation as hazardous under RCRA. This determimatiows for more flexibility in waste managemeitategies. The electric utilities’
waste characterization programs continue to demeesthe adequacy of the existing treatment systéfaste recharacterization studies
indicate that treatment facility waste streamsremehazardous.

RCRA underground storage tank (UST) regulationsirecall facilities with USTs used for storing pum products to comply with
leak detection, spill prevention and new tank séaddetrofit requirements. All HECO, HELCO and MEQS3Ts currently meet these
standards and continue in operation.

The Emergency Planning and Community Right-to-Kst/under SARA Title 11l requires HECO, HELCO andB@0 to report
potentially hazardous chemicals present in theitifees in order to provide the public with infoation so that emergency procedures can be
established to protect the public in the eventaxfandous chemical releases. All HECO, HELCO and RE&ilities are in compliance with
applicable annual reporting requirements to théeSEaergency Planning Commission, the Local Emearg®tanning Committee and local
fire departments. Since January 1, 1998, the sadaatric industry category has been subject to doKelease Inventory (TRI) reporting
requirements. All HECO, HELCO and MECO facilitieg an compliance with TRI reporting requirements.
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The Toxic Substances Control Act (TSCA) regulatispscify procedures for the handling and dispospbtychlorinated biphenyls
(PCB), a compound found in some transformer andgaitqr dielectric fluids. The TSCA regulations atgaply to responses to releases of
PCB to the environment. HECO, HELCO and MECO hastituted procedures to monitor compliance wittséheegulations. In addition,
HECO and its subsidiaries have implemented a pmgoadentify and replace PCB transformers and ciépa in their systems. Managem
believes that all HECO, HELCO and MECO facilities aurrently in compliance with PCB regulations.

Hawaii's Environmental Response Law, as amended.)Efoverns releases of hazardous substancesdingloil, to the environment
in areas within the state’s jurisdiction. Respolesgarties under the ERL are jointly, severally atrettly liable for a release of a hazardous
substance. Responsible parties include ownerseamatgrs of a facility where a hazardous substaooges to be located and any person who
at the time of disposal of the hazardous substaneed or operated any facility at which such hagasdsubstance was disposed. The DOH
issued final rules (the State Contingency Plan)émgnting the ERL in August 1995.

HECO is currently one of many parties involved inamgoing investigation and remediation of releasgsetroleum to the subsurface
the Honolulu Harbor area. (See Note 3 to HEI's @tidated Financial Statements.)

HECO, HELCO and MECUO, like other utilities, periodily identify leaking petroleum-containing equipmsuch as USTs, piping and
transformers. In a few instances, small amoun®QBs have been identified in the leaking equipmieath subsidiary reports releases from
such equipment when and as required by applicableahd addresses impacts due to the releases liaane with applicable regulatory
requirements.

Research and development

HECO and its subsidiaries expensed approximately dlion, $4.0 million and $1.8 million in 2002007 and 2006, respectively, for
research and development (R&D). In 2008 and 20@etectric utilities’ contributions to the Electf?ower Research Institute (EPRI)
accounted for approximately half of the R&D expende 2006, HELCO made contributions of $0.3 millto the EPRI and HECO and
MECO did not make any contributions. There were aldlity expenditures in 2008, 2007 and 2006 exab new technologies, customer use
and pricing (e.g., peak pricing and tiered rateselin usage), biofuels and other renewables (g, power).

Properties

The utilities own transmission lines, distributiimes, underground cables, poles (some jointly) tameers. Electric lines are located
over or under public and nonpublic properties. kinee added when needed to serve increased lodts &or reliability reasons. In some
design districts on Oahu, lines must be placed nigndend. Under Hawaii law, the PUC generally muetedmine whether new 46 kilovolt
(kV), 69 kV or 138 kV lines can be constructed ¢veerd or must be placed underground.

See “HECO and subsidiaries and service areas” aloowediscussion of the nonexclusive franchisesBEO and subsidiaries. Most of
the leases, easements and licenses for HECO's, BEL.&hd MECO's lines have been recorded.

See “Generation statistics” above and “Limited nasice” in HEI's MD&A for a further discussion of ;@ of the electric utility
properties.

HECO owns and operates three generating plants onlthalisf Oahu at Honolulu, Waiau and Kahe. Thesetpjalong with distributed
generators (at three substation sites, at HECOlaek@a pole yard and at HECO's lwilei tank farmgyvh an aggregate net generating
capability of 1,238.1 MW as of December 31, 2008e Three plants are situated on HECO-owned lanthga/combined area of 535 acres
and one 3-acre parcel of land under a lease egdirécember 31, 2018. In addition, HECO owns a wital38 acres of land on which
substations, transformer vaults, distribution basdy and the Kalaeloa cogeneration facility arated.

HECO owns overhead transmission lines, overheddhiison lines, underground cables, poles (fulyn@d or jointly owned) and steel
or aluminum high voltage transmission towers. Thagmission system operates at 46 kV and 138 k¥.tdtal capacity of HECO'’s
transmission and distribution substations was §®Ibkilovoltamperes as of December 31, 2008.

HECO owns buildings and approximately 11.5 acrdamd located in Honolulu which houses its opegatangineering and informatic
services departments and a warehousing centdsolteases an office building and certain officacgs in Honolulu. The lease for the office
building expires in November 2021, with an option t
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extend through November 2024. The leases for ceoffice spaces expire on various dates from Oct8he2009 through November 30,
2017 with options to extend to various dates thhodgnuary 31, 2020.

HECO owns 19.2 acres of land at Campbell Indusiéak used to situate fuel oil storage facilitigdwva combined capacity of
1,002,000 barrels. HECO also owns fuel oil tanksaah of its plant sites with a total maximum usatalpacity of 816,000 barrels and
underground fuel pipelines that transport fuel fldEBCO’s tank farm at Campbell Industrial Park toG{Es power plants at Waiau and
Kahe. HECO also owns a fuel storage facility atvtiiei site with a maximum usable capacity of 7I@2arrels, and an underground pipeline
that transports fuel from that site to its Honolphuwer plant.

HELCO owns and operates five generating plants on thadsbf Hawaii, two at Hilo and one at each of Wai€ona and Puna, along with
distributed generators at substation sites. Thissggphave an aggregate net generating capabilitgh9 MW as of December 31, 2008
(excluding a small run-of-river hydro unit and aahwindfarm). The plants are situated on HELCO-edfand having a combined area of
approximately 44 acres. The distributed generatadocated within HELC@wned substation sites having a combined areambajmately

4 acres. HELCO also owns fuel storage facilitiethase sites with a total maximum usable capadi®6a@41 barrels of bunker oil, and
48,812 barrels of diesel. HELCO also owns 6 acfésnal in Kona, which is used for a baseyard, amel acre of land in Hilo, which houses
its accounting, customer services and adminisgaiffices. HELCO also leases 4 acres of land fob#seyard in Hilo under a lease expiring
in 2030. In addition, HELCO owns a total of approaiely 99 acres of land, and leases a total ofcqpately 9 acres of land, on which
hydro facilities, substations and switching stasiomicrowave facilities, and transmission lineslacated. The deeds to the sites located in
Hilo contain certain restrictions, but the restdos do not materially interfere with the use of 8ites for public utility purposes. HELCO
occupies 78 acres of land (located in Kamuela endland of Hawaii) for the Lalamilo windfarm (witin aggregate net capability of 0.3 MW
as of December 31, 2008), pursuant to a long-tgmeesment with the Water Commission of the Countidaivaii expiring in 2010.

MECO owns and operates two generating plants on thedsi&Maui, at Kahului and Maalaea, with an aggteget generating capability of
244.3 MW as of December 31, 2008. The plants ématsid on MECO-owned land having a combined ar&8df acres. MECO also owns
fuel oil storage facilities at these sites witlotat maximum usable capacity of 176,355 barrelsO@Fowns two 1 MW stand-by diesel
generators and a 6,000 gallon fuel storage tardtdalcin Hana. MECO owns 65.7 acres of undeveloged &t Waena. Prior to September 12,
2007, the Waena land was used for agricultural gaep by the former landowner under a license agreedated November 19, 1996. On
September 12, 2007, the parties executed an amemdwtéch terminated the license with respect pmdion of the property measuring
approximately 15 acres which has been identifiethasite for a proposed biofuel plant. The Septmil2, 2007 amendment extended the
term of the license for the remainder of the paoceh month to month basis, terminable by eithetypgoon thirty days written notice until

the area is required for development by MECO fditypurposes, or until July 31, 2009, whichevecaors first.

MECOQO'’s administrative offices and engineering argdridbution departments are located on 9.1 acrédE&€O-owned land in Kahului.

MECO also owns and operates smaller distributictesys, generation systems (with an aggregate pabiiy of 21.1 MW as of
December 31, 2008) and fuel storage facilitieshanislands of Lanai and Molokai, primarily on lamgned by MECO.

Bank
General

ASB was granted a federal savings bank chartearinary 1987. Prior to that time, ASB had operatedes1925 as the Hawaii division
of American Savings & Loan Association of Salt L&ki¢y, Utah. As of December 31, 2008, ASB was ofihe largest financial institutions
in the State of Hawaii based on total assets ef Blion and deposits of $4.2 billion. In 2008, BS revenues and net income amounted to
approximately 11% and 20%, respectively, of HEbssolidated revenues and net income, comparedimémately 17% and 63% in 2007
and approximately 17% and 52% in 2006, respectively
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At the time of HEI's acquisition of ASB in 1988, HEgreed with the OTS’ predecessor regulatory agémet ASB’s regulatory capital
would be maintained at a level of at least 6% oBASotal liabilities, or at such greater amountnaay be required from time to time by
regulation. Under the agreement, HEI's obligatiodntribute additional capital to insure that ABBuld have a capital level required by the
OTS was limited to a maximum aggregate amount pf@pmately $65.1 million. As of December 31, 2088,a result of certain HEI
contributions of capital to ASB, HEI's maximum damition to contribute additional capital has beatuced to approximately $28.3 million.
ASB is subject to OTS regulations on dividends atieér distributions applicable to financial instittns and ASB must receive a letter of
non-objection from the OTS before it can declaré pay a dividend to HEI.

ASB'’s earnings depend primarily on its net inteiesbme—the difference between the interest inceareed on earning assets (loans
receivable and investment and mortgage-relatedisies) and the interest expense incurred on cgsiébilities (deposit liabilities and other
borrowings, including advances from the Federal Hdman Bank (FHLB) of Seattle and securities soldar agreements to repurchase).
Other factors affecting ASB’s operating resultdune provision for loan losses, fee income, ottarinterest income (including gains and
losses on sales of securities and notes and dihartemporary impairments of securities) and nen@st expenses (including the loss on the
early extinguishment of debt due to the balancetstestructuring in June 2008).

For additional information about ASB, see the sediunder “Bank” in HEI's MD&A, HEI's “Quantitativand Qualitative Disclosures
about Market Risk” and Note 4 to HEI's Consolidakédancial Statements

The following table sets forth selected data folBABr the years indicated (average balances cakuliiasing the average daily
balances):

Years ended December 31 2008 2007 2006
Common equity to assets ra

Average common equity divided by average totalta: 9.2(% 83(% 8.1t%
Return on asse

Net income for common stock divided by averagel tdaet: 0.2¢ 0.7¢ 0.8z
Return on common equi

Net income for common stock divided by average comequity 3.17 9.3¢ 10.0¢€

Tangible efficiency rati
Total noninterest expense, less amortization afnigibles, divided by net interest income and namnext
income 85 66 65

All of the foregoing ratios and returns for 2008revaffected in 2008 by ASB's restructuring of itddnce sheet in June 2008.

ASB'’s tangible efficiency ratio — the cost of eani$1 of revenue — increased from 65% in 2006 # 852008 primarily due to
charges to noninterest income and noninterest egsein 2008 as a result of the restructuring dalance sheet.

Consolidated average balance sheet
See “Average balance sheet and net interest margiHEl's MD&A.
In 2008, average investment and mortgage-relatadtites decreased by $1.1 billion primarily duehe restructuring of ASB’balanc

sheet which included the sale of mortgage-relagedrities and agency notes. In 2007, average imaggtand mortgage-related securities
decreased by $180.9 million primarily due to the aEproceeds from repayments in the portfolioutadfloans.

In 2008, average loans receivable increased by.3$24Blion, or 6.4%, over 2007 average loans reziglie. The growth in the loan
portfolio was due to growth in home equity linescoddit, continued growth in commercial market lpand residential loans purchased. The
average residential mortgage portfolio balance drew
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$158.4 million, or 5.5%, over 2007. The average w@mtial loan portfolio balance increased by $66ilfian, or 14.3%, due to higher
originations. The average home equity line of drkxdin portfolio balance grew by $42.0 million,2#%.9%, due to higher originations. The
average commercial real estate loan portfolio ldamas $13.4 million, or 4.2%, lower than 2007 ity due to repayments of construction
loans. Average consumer loan balances also decrégs¥2.6 million, or 3.3%, over 2007. Average dapbalances decreased in 2008 by
$183.5 million, as the downward trend in interegés made it difficult to retain interest-bearirgpdsits. Average other borrowings decreased
in 2008 by $531.8 million due to the early extirgunent of other borrowings in the balance she#étuesiring.

In 2007, average loans receivable increased by.@2@#dlion, or 5.6%, over 2006 average loans rezlgle. The average residential
mortgage portfolio balance grew by $172.9 million6.3%, over 2006 primarily due to the continudrggth of the Hawaii economy and the
stability of the Hawaii real estate market and lparnchases. See “Economic conditions” in HEI's MD&dk a discussion of the Hawaii
housing market. The average commercial loan paotfmlance was $20.4 million, or 4.6%, higher tB806 due to higher originations. The
average commercial real estate and consumer ladfiolpzs grew by $6.8 million and $6.1 million, mactively, over 2006. Average deposit
balances decreased by $97.6 million compared t6 28@Gompetitive factors and the level of shomaterterest rates have made it difficult to
retain deposits. Average other borrowings incredse$99.0 million over 2006 to replace the decréasieposit balances.

Asset/liability management
See HEI's “Quantitative and Qualitative Disclosuag®ut Market Risk.”

Interest income and interest expense

See “Results of operations—Bank” in HEI's MD&A fartable of average balances, interest and dividesuine, interest expense and
weighted-average yields earned and rates paideftaio categories of earning assets and costibiities for the years ended December 31,
2008, 2007 and 2006.

The following table shows for the periods indicatled effect on net interest income of (1) changésterest rates (change in weighted-
average interest rate multiplied by prior year agerbalance) and (2) changes in volume (changeesiage balance multiplied by prior peri
weighted-average interest rate). Any remaining gbeda allocated to the above two categories proaata basis.

(in thousands) 2008 vs. 2007 2007 vs. 2006
Increase (decrease) due to Rate Volume Total Rate Volume Total
Income from earning asse¢
Investment and mortga-related securitie $(44,05¢9 $ (2,204) $(46,26) $2,55¢ $(8,249 $ (5,690
Loans receivable, ni 15,46¢ (13,849 1,615 1,101 12,88 13,98

(28,597 (16,05) (44,649 366( 4,63 8,29:

Expense from costing liabilitie

Deposit liabilities 6,65¢ 13,74 20,39¢ (6,148 (2,117 (8,265
Other borrowing 20,25: 13,82¢ 34,07¢ (1,127 (4,419 (5,537
26,907 27,567 54,47¢ (7,27) (6,53) (13,807

Net interest incom $ (1,687 $11514 $ 9,82¢ $(3,611) $(1,899 $ (5,509

Noninterest income

In addition to net interest income, ASB has varisasrces of noninterest income, including fee inedrom credit and debit cards and
fee income from deposit liabilities and other fingh products and services. Noninterest incomdedtapproximately $46.1 million in 2008,
$68.4 million in 2007 and $59.6 million in 2006.& Hecrease in noninterest income was primarilytddlee loss on sale of securities from
balance sheet restructuring ($19.3 million) andtuer-than-temporary impairment charge on two nagégrelated securities ($7.8 million).
The increases in noninterest income for 2007 waeetd higher fee income on deposit liabilities atiter financial services, partially offset
by lower income from the sale of investment andiiasce products.

Lending activities

General . Loans and mortgage-related securities of $4.8hiltepresented 88.4% of total assets as of DeceBih@008, compared to
$6.2 billion, or 90.1%, and $6.0 billion, or 88.18& of December 31, 2007 and 2006, respectively.dBtrease in the loans and mortgage-
related securities balance was primarily due tcstdie
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of mortgage-related securities in the balance stes#tucturing. See the discussion of “Balance tstestructure” in Note 4 to HEI's
Consolidated Financial Statements. ASB'’s loan pbdfconsists primarily of conventional residentiabrtgage loans.

The following table sets forth the composition @Bs loan and mortgage-related securities portfatiof the dates indicated:

December 31 2008 2007 2006 2005 2004

% of % of % of % of % of
(dollars in thousands) Balance total Balance total Balance total Balance total Balance total
Real estate loaris

Conventional (-4 unit residential $2,958,44. 61.€ $3,065,11' 49.€ $2,697,42. 45.C $2,617,19. 42.Z $2,464,13. 39.¢

Commercial 260,80¢ 5.4 276,70. 4L 264,45¢ 44 229,43( 3.7 226,69¢ 3.6
Construction and developme 152,44t 3.2 137,45. 2.2 260,87( 4.3 241,31:  3.€ 202,46t 3.3
3,371,69. 70.z 3,479,26! 56.2 3,222,75 53.7 3,087,93' 50.C 2,893,291 46.¢
Less: Deferred fees and discou (23,0079) (0.5 (24,57() (0.9 (21,159 (0.9 (21,489 (0.3 (20,707) (0.3
Undisbursed loan func (64,189 (1.9 (71,279 (1.2) (117,099 (1.9 (140,27) (2.3 (132,20) (2.9
Allowance for loan losse (10,2549 (0.2) (8,580 (0.1 (13,699 (0.2 (16,2179 (0.3 (15,667 (0.3
Total real estate loans, r 3,274,24! 68.z 3,374,841 54.€ 3,070,811 51.z 2,909,96i 47.1 2,724,721 44.1
Other loan:
Commercial 597,230 12. 471,57t 7.€ 453,15. 7.5 412,81t 6.7 310,99¢ 5.C
Consumer and oth 362,38¢ 7.E 278,08( 4% 275,04 4.6 259,04¢ 4.2 232,18¢ 3.8
959,61¢ 19.¢ 749,65¢ 12.1 728,19¢ 12.1 671,86« 10.¢ 543,18t 8.8
Less: Deferred fees and discou (1,83) — (1,679 (0.1 (880) — (613 — (52¢) —
Undisbursed loan func — — — — (132) — 2 — B —
Allowance for loan losse (25,544 (0.5) (21,630 (0.3 (17,535 (0.3 (14,387 (0.2 (18,19¢9) (0.3
Total other loans, n¢ 932,241 19. 726,34 11.7 709,65 11.t 656,86¢ 10.7 524,46!  8.F
Mortgagerelated securities, n 597,71° 124 2,080,74. 33.7 2,218,10. 37.C 2,604,921 42.z 2,928,50 47.4
Total loans and mortgage-relat
securities, ne $4,804,20' 100.( $6,181,93 100.C $5,998,56- 100.C $6,171,75. 100.C $6,177,69: 100.(
1 Includes renegotiated loans.

The following table summarizes ASB’s loan portfcdie of December 31, 2008 and 2007, excluding lbaftsfor sale and undisbursed
commercial real estate construction and developiantfunds, based upon contractually scheduletjpal payments and expected
prepayments allocated to the indicated maturitggaties:

December 31 2008 2007
After 1 year After 1 year
In In1
1 year through After year or  through After
Due or less 5years 5years Total less 5years 5years Total
(in millions)
Residential loan- Fixed $1,13¢ $ 1,28¢ $461 $2,88: $ 69¢ $ 1,297 $1,01¢ $3,00¢
Residential loan- Adjustable 72 35 3 11C 79 54 4 137
1,20¢ 1,321 464 2,99: 777 1,347 1,022 3,14¢
Commercial real estate loa- Fixed 21 57 81 15¢ 16 42 72 13C
Commercial real estate loa- Adjustable 69 66 21 15€ 75 49 33 157
90 122 10z 31E 91 91 10E 287
Consumer loan- Fixed 7 13 4 24 7 11 5 23
Consumer loan- Adjustable 45 104 171  32C 51 124 68 243
52 117 17E 344 58 13E 73 26€
Commercial loan- Fixed 13t 21 46 394 95 14¢ 47 291
Commercial loan— Adjustable 122 77 4 20 132 49 — 181
257 29C 50 597 227 19¢€ 47 472
Total loans- Fixed 1,29¢ 1,56¢ 59z 3,46( 81€ 1,498 1,14. 3,45:
Total loans- Adjustable 30¢ 28z 19¢ 78¢ 337 27¢€ 10E 71€

$1,607 $ 1,851 $791 $4,24¢ §1,15¢ $ 1,771 $1,247 $4,171

The decrease in fixed rate residential loans wastduepayments in the portfolio, low productiomldhe sale of fixed rate loans in the
secondary market
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Origination, purchase and sale of loans . Generally, residential and commercial real estzded originated by ASB are secured by real estate
located in Hawaii. For additional information, inding information concerning the geographic distiitin of ASB’s mortgage-related
securities portfolio and the geographic concertratif credit risk, see Note 13 to HEI's Consolidafénancial Statements. The demand for
loans is primarily dependent on the Hawaii reahtestarket, business conditions, interest ratedaamdrefinancing activity.

Residential mortgage lending . ASB’s general policy is to require private mortgaiggeurance when the loan-to-value ratio of the prigp
exceeds 80% of the lower of the appraised valymiarhase price at origination. For nonowner-ocalipésidential properties, the loan-to-
value ratio may not exceed 90% of the lower ofghpraised value or purchase price at origination.

Construction and development lending . ASB provides both fixed- and adjustable-rate Io@nghe construction of one-to-four unit residehtia
and commercial properties. Construction loan pisjace typically short term in nature. Constructm development financing generally
involves a higher degree of credit risk than loaegyt financing on improved, occupied real estateofdingly, construction and development
loans are generally priced higher than loans seddoyecompleted structures. ASB’s underwriting, norning and disbursement practices with
respect to construction and development financieglasigned to ensure sufficient funds are availtdktomplete construction projects. See
“Loan portfolio risk elements” and “Multifamily rédential and commercial real estate lending” below.

Multifamily residential and commercial real estate lending . ASB provides permanent financing and constructiwh development financing
secured by multifamily residential properties (irdihg apartment buildings) and secured by commieacid industrial properties (including
office buildings, shopping centers and warehoufd)s own portfolio as well as for participatiovith other lenders. Commercial real estate
lending typically involves long lead times to origte and fund. As a result, production resultsvaag significantly from period to period.

Consumer lending . ASB offers a variety of secured and unsecured aossloans. Loans secured by deposits are limit€9% of the
available account balance. ASB offers home equnsl of credit, secured and unsecured VISA cafies;king account overdraft protection
and other general purpose consumer loans.

Commercial lending . ASB provides both secured and unsecured commédoaias to business entities. This lending actiwstpart of ASB’s
strategic transformation to a full-service commumiaink and is designed to diversify ASB’s assefcstire, shorten maturities, improve rate
sensitivity of the loan portfolio and attract conmaial checking deposits.

Loan origination fee and servicing income . In addition to interest earned on loans, ASB rezeimcome from servicing loans, for late
payments and from other related services. Servigag are received on loans originated and subadygs®ld by ASB where ASB acts as
collection agent on behalf of third-party purchaser

ASB generally charges the borrower at loan settigradoan origination fee of 1% of the amount bamed. See “Loans receivable” in
Note 1 to HE's Consolidated Financial Statements.

Loan portfolio risk elements . When a borrower fails to make a required paymerd twan and does not cure the delinquency promiity,
loan is classified as delinquent. If delinquene@esnot cured promptly, ASB normally commencesliction action, including foreclosure
proceedings in the case of secured loans. In altagre action, the property securing the delintjdebt is sold at a public auction in which
ASB may participate as a bidder to protect itsrzge If ASB is the successful bidder, the propetglassified as real estate owned until it is
sold. As of December 31, 2008, ASB had $1.5 milbémeal estate acquired in settlement of loanB A8l not hold any real estate acquired
in settlement of loans as of December 31, 20072806.
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In addition to delinquent loans, other significkiding risk elements include: (1) loans which aednterest and are 90 days or more
past due as to principal or interest, (2) loan®anted for on a nonaccrual basis (nonaccrual loams) (3) loans on which various
concessions are made with respect to interestrratierity, or other terms due to the inability o thorrower to service the obligation under
the original terms of the agreement (renegotiatads). ASB had no loans that were 90 days or masedue on which interest was being
accrued as of the dates presented in the tablevb&he following table sets forth certain infornmatiwith respect to nonaccrual and
renegotiated loans as of the dates indicated:

December 31 2008 2007 2006 2005 2004
(dollars in thousands)

Nonaccrual loar—

Real estat
One-to-four unit residentia $15,44¢ $1,11¢ $ 907 $1,39¢ $2,24(
Commercial — — — — 23¢
Total real estat 15,44¢ 1,11¢€ 907 1,39¢ 2,47¢
Consume 1,28 80¢€ 34¢ 377 411
Commercial 2,76¢ 1,277 1,14« 59¢ 3,51(
Total nonaccrual loar $19,49: $3,19¢ $2,397 $2,36¢ $6,39¢
Nonaccrual loans to total net loz 0.5% 0.1% 0.1% 0.1% 0.2%
Renegotiated loans not included at—
Real estat
One-to-four unit residentia $ 4,03¢ $2,53¢ $2,54( $ 731 $1,24:
Commercial — — 3,27¢ 3,44¢ 3,657
Commercial 4,612 571 467 79C 427
Total renegotiated loar $ 8,65( $3,107 $6,281 $4,967 $5,32¢
Nonaccrual and renegotiated loans to total netd 0.7% 0.2% 0.2% 0.2% 0.4%

ASB realized $1.0 million, $0.2 million and $0.1lloin of interest income on nonaccrual loans in&0@007 and 2006, respectively. If
these loans would have earned interest in accoedaiih their original contractual terms ASB woulavie realized $0.7 million, $0.1 million
and $0.4 million in 2008, 2007 and 2006, respebtive

In 2005, the decrease in nonaccrual loans of $4l®@mwas primarily due to a $2.9 million payoff a commercial loan and lower
delinquencies in residential loans. In 2006, nonsdoans of $2.4 million approximated 2005 nomaatloans as a reduction in nonaccrual
residential loans due to lower delinquencies wésetby higher amount of commercial loans on nonadcstatus. In 2007, nonaccrual loans
increased by $0.8 million when compared to 2006tduegher delinquencies in the residential andscamer loan portfolios. In 2008,
nonaccrual loans increased by $16.3 million dusigber residential loan delinquencies and the ssdigation of certain commercial loans
due to their weakening credit quality.

Allowance for loan losses . See “Allowance for loan losses” in Note 1 to HECensolidated Financial Statements.
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The following table presents the changes in thmnalhce for loan losses for the years indicated:

(dollars in thousands) 2008 2007 2006 2005 2004
Allowance for loan losses, Januar $30,211 $31,22¢ $30,59¢ $33,851 $44,28¢
Provision (reversal of allowance) for loan los 10,33« 5,70( 1,40( (3,100 (8,400
Charge-offs
Residential real estate loa 33z — — — 40
Consumer loan 1,84¢ 1,42 1,11¢ 1,55¢ 1,79(
Commercial loan 3,441 6,301 76€ 45¢€ 2,47¢
Total charg-offs 5,62¢ 7,724 1,88¢ 2,014 4,30¢
Recoveries
Residential real estate loa 46 68 20C 45¢ 34¢€
Commercial real estate loa — — — — 562
Consumer loan 54¢ 31€ 43€ 52¢ 54¢
Commercial loan 28t 625 482 86¢ 824
Total recoverie: 87¢ 1,003 1,11¢ 1,852 2,281
Allowance for loan losses, December $35,79¢ $30,21! $31,22¢ $30,59¢ $33,857
Ratio of allowance for loan losses, December 3ay&rage loans

outstanding 0.86% 0.77% 0.84% 0.8%% 1.07%
Ratio of provision for loan losses during the y@aaverage loans

outstanding 0.25% 0.15% 0.04% NM NM
Ratio of net charc-offs during the year to average loans outstan 0.11% 0.17% 0.02% <0.01% 0.0€%

NM Not meaningful

The following table sets forth the allocation of &S allowance for loan losses and the percentageaoslin each category to total lo
as of the dates indicated:

December 31 2008 2007 2006 2005 2004

% of % of % of % of % of
(dollars in thousands) Balance total Balance total Balance total Balance total Balance total
Residential real esta $ 6,07/ 69.5% $ 4,247 745% $568: 70.6% $ 8,61: 72.1% $10,137 74./%
Commercial real esta 3,971 8.3 4,247 7.8 7,92z 11.C 7,45C 10.C 5,35¢ 9.7
Consume 2,95 8.4 2,74¢ 6.€ 3,62:% 6.9 3,111 6.9 4,00¢ 6.8
Commercial 22,066 13.t 18,64( 11.1 13,80. 11t 11,13¢  11.C 13,98¢ 9.1
Unallocatec 724 NA 33¢ NA 20C NA 282 NA 371 NA

$35,79¢ 100.(% $30,217 100.(% $31,22¢ 100.(% $30,59¢ 100.(% $33,857 100.(%

NA Not applicable

In 2008, ASB'’s allowance for loan losses increase®5.6 million from 2007 as a result of higherdestial loan delinquencies, the
reclassification of certain commercial loans duéhtgr weakening credit quality and an increastéloan portfolio. ASB had good credit
quality in 2008 despite the weakening economy émdisg real estate market. Although new home puserend home resale transaction
volumes in Hawaii have fallen off, the Hawaii reatate market has not experienced the same ledeldtifie in values seen in many U.S.
mainland markets. However, the slowdown in the eocon both nationally and locally, has caused ingeeddevels of financial stress on the
part of ASB’s customers, resulting in higher levafisoan delinquencies and losses. As a result,’88B08 provision for loan losses was
$10.3 million, following several years of historligdow loan losses and loan loss allowances. Tdresensus outlook for the Hawaii economy
is for the rate of growth to slow dramatically i(®. Continued financial stress on ASB’s custoneerfalling home prices may result in
higher levels of loan delinquencies and losses.

In 2007, ASB'’s allowance for loan losses decredmse#ll.0 million when compared to 2006, primarilyedo the charge-off of loans to
one commercial borrower. ASB’s asset quality remdihigh due to the strength of the Hawaii econonm/stability of the Hawaii real estate
market, resulting in lower historical loss ratioglaelease of
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reserves for residential real estate and consuraes| The decrease in allowance for loan lossesofomercial real estate loans was due the
release of reserves on construction loans that heee repaid. The increase in allowance for loasde for commercial loans was due to loan
growth and the reclassification of certain comnaritians. A provision for loan losses of $5.7 roitliwas recorded in 2007, primarily due to
specific reserves for the one commercial borrowerthe reclassified commercial loans that conttiouge current on loan payments but have
identified weaknesses. Management does not beletehe adverse development of the loans to tkecommercial borrower or the
reclassification of certain commercial loans idaetive of a negative trend in the overall crediaity of the loan portfolio.

In 2006, ASB's allowance for loan losses incredse80.6 million, compared to a decrease of $3.8onilin 2005. Continued strength
in real estate and business conditions in 2008tezkin low net charge-offs and lower historicadaatios, which enabled ASB to largely
offset the provision for loan losses as a resulban growth with the release of reserves on exgdtbans. ASB recorded a provision for loan
losses of $1.4 million in 2006 for the same comriaimorrower.

In 2005, ASB's allowance for loan losses decredmse$i3.3 million compared to a decrease of $10.4ianiin 2004. Continued strength
in real estate and business conditions in 2003tezkin lower historical loss ratios and lower nbargeeffs as a result of lower delinquenc
which enabled ASB to record a reversal of allowdiecdoan losses of $3.1 million.

Investment activities

Currently, ASB’s investment portfolio consists obrtgage-related securities, stock of the FHLB cdt8e and federal agency
obligations. ASB owns private-issue mortgage-relatecurities as well as mortgaggated securities issued by the Federal Natioratdage
Association (FNMA), Federal Home Loan Mortgage GQugtion (FHLMC) and Government National Mortgagesdaation (GNMA). See
“Balance sheet restructure” in Note 4 to HEI's Gaitlated Financial Statements for a discussion oftgage-related security sales. See “Net
interest margin and other factors” in HEI's MD&Arfa discussion of private issue mortgage-relatedritées ratings. The weighted-average
yield on investments during 2008, 2007 and 2006 43%%, 4.44% and 4.36%, respectively. ASB didmaintain a portfolio of securitie
held for trading during 2008, 2007 or 2006.

As of December 31, 2008, 2007 and 2006, ASB’s iteat in stock of FHLB of Seattle amounted to $9WiBion. The amount that
ASB is required to invest in FHLB stock is deteradrby regulatory requirements and ASB'’s investnieitt excess of that requirement. See
“FHLB of Seattle dividends” in HEI's MD&A for a dussion of dividends on ASB’s investment in FHLBS#attle Stock and recent events
that have adversely affected those dividends. Alse,"Regulation—Federal Home Loan Bank Systenteel

ASB does not have material exposure to securigegdd by subprime mortgages. See “Bank—Resultp@fations—Net interest
margin and other factors” in HEI's MD&A for a disssion of securities deemed to be other than tempomapaired at December 31, 2008.
Also, see “Investment and mortgage-related seestith Note 4 to HEI's Consolidated Financial Stag¢aits for a discussion of four
mortgage-related securities in the securities plotfvith material unrealized losses that were deieed to not be other than temporarily
impaired.

The following table summarizes AS8investment portfolio (excluding stock of the FHbBSeattle, which has no contractual matur
as of December 31, 2008, based upon contractudilydsiled principal payments and expected prepaadiocated to the indicated matui
categories:

In 1 year
After 1 year After 5 years After

Due or less through 5 years through 10 years 10 year: Total
(dollars in millions)
Federal agency obligatiol $ 10¢ $ 142 $ 44 $ 5 $29¢
FNMA, FHLMC and GNMA 297 61 1 — 35¢
Private issut 60 — — — 60

$ 46F $ 203 $ 45 $ 5 $71¢
Weighted average yiel 5.85% 5.67% 4.1(% 4.2(%

Note: ASB does not currently invest in tax exemnigigations.

23



Table of Contents

Deposits and other sources of funds

General . Deposits traditionally have been the principal seuwf ASB'’s funds for use in lending, meeting lidjty requirements and making
investments. ASB also derives funds from the raagfiinterest and principal on outstanding loarceieable and mortgage-related securities,
borrowings from the FHLB of Seattle, securitiesds@hder agreements to repurchase and other so&$Bshorrows on a short-term basis to
compensate for seasonal or other reductions insiteibmws. ASB also may borrow on a longer-termidds support expanded lending or
investment activities. Advances from the FHLB anduwsities sold under agreements to repurchasentanto be a significant source of fur
but they are a higher cost of funds than deposits.

Deposits . ASB’s deposits are obtained primarily from residenit Hawaii. Net deposit inflow or outflow, measdir@s the year-over-year
difference in year-end deposits was an outflowi@#Smillion in 2008 compared to $228 million in 208nd an inflow of $18 million in
2006.

The following table illustrates the distribution AEB’s average deposits and average daily rataggeyof deposit for the years
indicated. Average balances have been calculatad the average daily balances.

Years ended December 31 2008 2007 2006
Weighted Weighted Weighted
% of % of % of
Average total average Average total average Average total average
(dollars in thousands) balance  deposits rate % balance  deposits rate % balance  deposits rate %
Savings $1,415,58! 33.2%  0.61% $1,469,49 33.1% 0.76% $1,609,071 35.4% 0.8:%
Checking 1,196,55! 28.1 0.1z 1,149,27. 25.t 0.1z 1,155,68 25.t 0.0¢
Money marke 168,51¢ 4.C 1.0¢€ 189,817 4.3 2.1¢€ 226,83 5.C 1.6¢
Certificate 1,478,62. 34.i 3.3t 1,634,151 36.¢ 3.9¢ 1,548,69: 34.1 3.5¢
Total deposit: $4,259,28! 100.(% 1.44% $4,442,74. 100.(% 1.84% $4,540,29; 100.(% 1.62%

As of December 31, 2008, ASB had $407.3 milliocéntificate accounts of $100,000 or more, matuaadollows:

(in thousands) Amount
Three months or les $132,08
Greater than three months through six mo 78,68
Greater than six months through twelve mot 151,27.
Greater than twelve mont 45,22¢
$407,26¢

Deposit-insurance premiums and regulatory developments . On February 8, 2006, the Federal Deposit Ins@&teform Act of 2005 (the
Reform Act) became law. One of the provisions ef Reform Act was to merge the Savings Associatisniance Fund (SAIF) and the Bank
Insurance Fund (BIF) into a new fund, the Depasdurance Fund. This change was made effective MalrcB006. The Financing
Corporation (FICO) will continue to impose an assesnt on deposits.

For a discussion of recent changes to the depwsitance system, premiums and FICO assessmentRempdation—Deposit
insurance coverage” below.

Other borrowings . ASB may obtain advances from the FHLB of Seattte/joled certain standards related to creditworthirfes/e been met.
Advances are secured by a blanket pledge of cantaas held by ASB and the mortgages securing thenthe extent that advances exceed
the amount of mortgage loan collateral pledgedh¢oRHLB of Seattle, the excess must be coverediblifigd marketable securities held
under the control of and at the FHLB of Seattlatan approved third party custodian. FHLB advamgeseerally are available to meet
seasonal and other withdrawals of deposit accotmes¢pand lending and to assist in the effortipriove asset and liability management.
FHLB advances are made pursuant to several ditferedit programs offered from time to time by #t4LB of Seattle.

As of December 31, 2008, 2007 and 2006, advanoestie FHLB amounted to $0.4 billion, $1.0 billiand $0.7 billion, respectively.
The weighted-average rates on the advances frofHh& outstanding as of December 31, 2008, 20072806 were 2.52%, 4.90% and
4.92%, respectively. The maximum amount outstandtreny month-end during 2008, 2007 and 2006 wasHillion, $1.0 billion and
$0.9 billion,
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respectively. Advances from the FHLB averaged $dlion during 2008, $0.8 billion during 2007 anf@.8 billion during 2006 and the
approximate weighted-average rate on the advanassh28%, 4.92% and 4.75%, respectively.

See “Other borrowings—Securities sold under agredsre repurchase” in Note 4 to HEI's Consolidaf@thncial Statements.

The following table sets forth information concenqiASB’s advances from the FHLB and securities siolder agreements to
repurchase as of the dates indicated:

December 31 2008 2007 2006
(dollars in thousands)

Advances from the FHLI $439,55( $1,046,00! $ 730,00(
Securities sold under agreements to repurc 241,42: 764,66¢ 838,58!
Total other borrowing $680,97. $1,810,66! $1,568,58!
Weightec-average rat 2.25% 4.4% 4.55%

The decrease in total other borrowings in 2008 pvamarily due to the early extinguishment of otberrowings in the balance sheet
restructuring. See “Balance sheet restructure”ateM to HEI's Consolidated Financial Statements.

Competition

See “Bank—Executive overview and strategy” and ‘BaiCertain factors that may affect future resultd &inancial condition—
Competition” in HEI's MD&A.

Competition for deposits comes primarily from otkavings institutions, commercial banks, credibnsj money market and mutual
funds and other investment alternatives. As of Ddaer 31, 2008, there were 9 FDiGSured financial institutions, of which 2 wereittsranc
7 were commercial banks, and numerous credit uniohawaii. Additional competition for deposits cemfrom various types of corporate
and government borrowers, including insurance caongsa Competition for origination of first mortgalgans comes primarily from mortge
banking and brokerage firms, commercial banks,ratheings institutions, insurance companies anldestate investment trusts.

Regulation

ASB, a federally chartered savings bank, and itdihg companies are subject to the regulatory sugien of the OTS and, in certain
respects, the FDIC. See "HEI—Regulation” above ‘@ahk—Certain factors that may affect future resalhd financial condition—
Regulation” in HEI's MD&A. In addition, ASB must caply with Federal Reserve Board (FRB) reserve mequents.

Deposit insurance coverage. The Federal Deposit Insurance Act, as amendediemndations promulgated by the FDIC, govern insaean
coverage of deposit amounts. Congress has temiyaramieased FDIC deposit insurance from $100,@08250,000 per depositor through
December 31, 2009. Generally, the amount of albdiégp held by a depositor in the same capacityn(@eeld in separate accounts) is
aggregated for purposes of applying the insurainaé |

Among the major reforms in the last few years ®dkposit insurance system were the merger of th@id the SAIF; indexing the
deposit insurance to inflation beginning in 201d arery five years thereafter; and authorizingRbdC to assess risk-based premiums.
Under the new FDIC rules assessing risk-based pragjiwhich became effective on January 1, 2007, i53#assified in Risk Category I,
the lowest risk group. Based upon its componeimgatunder the Uniform Financial Institutions RgtrSystem (i.e., the CAMELS rating
system) and five financial ratios specified in treav FDIC rules, ASB’s assessment rate for 2008médasis points, which resulted in an
assessment amount of approximately $2.3 milliompmared to an assessment rate of 5 basis pointaraassessment amount of $2.2 million
in 2007. Also as a result of the federal depositiiance reform, certain financial institutions wengitled to a one-time assessment credit,
which may be used to offset annual deposit ins@wassessments (not including FICO assessments) fiar 90% of a financial institution’s
assessment. In 2008, ASB used all of its remaiaimegtime credit of $0.8 million to offset a portiohits assessment.

A new interim rate schedule took effect Januar0D9; these rates will apply to the June 30, 2@88tdpayment based upon the
March 31, 2009 data). The annual rates in basistpfor Risk Category | range from 12
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to 14. Furthermore, there are new proposed raiedsibds to take effect beginning April 1, 2009. Tehestes will apply to the September 30,
2009 debit (payment based on June 30, 2009 dad)eyond. The total base assessment rate for Rit#gGry | range from 8 to 21. FICO
will continue to impose an assessment on depasisrivice the interest on FICO bond obligationsBASnnual FICO assessment is 1.14
cents per $100 of deposits as of December 31, 2008.

Federal thrift charter. See “Bank—Certain factors that may affect futusauhes and financial condition—Regulation—FederatiffiCharter”
in HEI's MD&A.

Legislation. The Gramm-Leach-Bliley Act of 1998 (the Gramm Aatid implementing regulations imposed on financiatitutions an
obligation to protect the security and confideriyabf its customers’ nonpublic personal informatid@he Gramm Act also requires public
disclosure of certain agreements entered into §yred depository institutions and their affiliategulfillment of the Community
Reinvestment Act of 1977, and the filing of an asmeport with the appropriate regulatory agencies.

On November 2, 2007, final rules adopted by thesFEdReserve Board, in coordination with the SE&ame effective implementing
the Gramm Act’s exemptions for financial instituttofrom the definition of “broker” in the Securi@and Exchange Act of 1934, which rules
address issues arising out of “networking” arrangets whereby a financial institution refers itstousers to a broker-dealer for securities
services and employees of the financial instituiom permitted to receive from the broker-deal8raminal fee”for such referrals. ASB has
networking arrangement with UVEST Financial Sersice

The International Money Laundering Abatement anthR¢ial Anti-Terrorism Act of 2001 (the 2001 Aat)hich is part of the USA
Patriot Act, imposes on financial institutions alwivariety of additional obligations with respexstich matters as collecting information,
monitoring relationships and reporting suspicioctévities. The 2001 Act also requires financialtingions to establish antironey launderin
programs and, with respect to correspondent andterbanking accounts of ndhS. persons, to implement appropriate due diliggraicies
to detect money laundering activities carried dubtigh such accounts. In January 2008, the OT&dsawonsent order requiring, among
other things, various actions by ASB to strengtiteBank Secrecy Act and Anti-Money Laundering Raog and its Compliance
Management Program and assessing a civil moneytpei&37,730 related to non-compliance with cerfédood insurance laws and
regulations. On December 11, 2008, the OTS termdhtite order finding that ASB satisfactorily conegliwith the order.

The Fair and Accurate Credit Transactions Act di2@he FACT Act) amended the Fair Credit Reporthat) of 1978 to enhance the
ability of consumers to combat identity theft, nariease the accuracy of consumer reports, to @émsumers to exercise greater control o
type and number of solicitations they receive, tngstrict the use and distribution of sensitivedinal information.

The agencies have implemented provisions of the FACL to, among other things, (i) require each ficial institution, including
thrifts, to develop, implement and maintain, ad péits existing information security program, appriate measures to properly dispose of
consumer information such as that derived from aoves reports, (ii) require each financial instibuti including thrifts, to develop and
implement a written identity theft prevention pragr and (iii) prohibit the use of information reasivfrom an affiliate to solicit a consumer
for marketing purposes unless the consumer is gietice and a reasonable opportunity to opt outaarghsonable and simple method to do
So.

Noteworthy OTS Issuances. During Spring and Summer 2007, the federal findrin#itution regulatory agencies, including the Tssued
statements encouraging financial institutions tspa reasonable workout arrangements with resmentirtgage borrowers. In August 2008,
the OTS issued its guidance on home equity linesexfit calling for the maintenance of effectivekrmanagement systems and compliance
with OTS real estate lending standards rule aratadlguidance. In November 2008, the OTS issuddtaragency Statement on Meeting the
Needs of Creditworthy Borrowers. Among the mainidepvere lending to creditworthy borrowers, stréeging capital, working wit
mortgage borrowers, and structuring compensati@B #vill continue to monitor these regulatory deyetents.

Capital requirements. The OTS has set three capital standards fotghatch of which must be no less stringent thaselapplicable to
national banks. As of December 31, 2008, ASB wampliance with all of the minimum standards vathore capital ratio of 8.5%
(compared to a 4.0% requirement), a tangible clgite of 8.5%
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(compared to a 1.5% requirement) and total rislebaspital ratio of 12.8% (based on risk-basedtabpf $494.7 million, $184.5 million in
excess of the 8.0% requirement).

The OTS requires that thrifts with a compositengf “1” under the Uniform Financial Institutioraing System (i.e., CAMELS rating
system) must maintain core capital in an amounakiguat least 3% of adjusted total assets. Alépthstitutions must maintain a minimum
core capital of 4% of adjusted total assets, agHdricapital ratios may be required if warrantegbasticular circumstances. As of
December 31, 2008, ASB met the applicable minimone capital requirement.

Beginning January 1, 2002, certain OTS regulativast into effect with respect to the regulatoryitdgreatment of recourse
obligations, residual interests, direct credit $ilies and asset- and mortgage-backed secufitiese regulations have had a slight positive
impact on ASB’s risk-based capital.

Current OTS risk-based capital requirements aredas an internationally agreed-upon frameworlctgpital measurement (the 1988
Accord) that was developed by the Basel CommitteBanking Supervision (BCBS). Beginning in April@3) BCBS released for commer
series of proposed revisions to the 1988 Accorlinitiating in a comprehensive release in June 200&ese revisions are collectively
referred to as “Basel 11".) In September 2006,daling more than three years of consultation witS.Uinancial institutions on the
implementation of Basel Il, the federal financiatitution regulatory agencies, including the OiESued two notices of proposed rulemaking
to change U.S. risk-based capital requirementigt bf Basel II. The first such notice dealt wittoposed changes to capital requirements for
credit and operational risks, and final rules wieseied on December 7, 2007, with an effective dafepril 1, 2008. These changes are
mandatory for financial institutions with consolidd total assets of $250 billion or more or coraitd total on-balance-sheet foreign
exposure of $10 billion or more. The second ofSeptember 2006 notices of proposed rulemaking enadechanges to capital requirements
for market risk. Unlike the currently existing matkisk rules, the proposed new rules would applhtifts. The new market risk rules would
be mandatory for financial institutions with coridated trading activity (in, for example, foreigrchange and commodity positions, as well
as traded credit products such as credit defadpswand transfer of collateralized debt obligafi@tgial to at least 10% of total assets or
$1 billion. As of December 7, 2007, the federahfinial institution regulatory agencies expecterktease these final rules dealing with ca
requirements for market risk “in the near futur@ri July 15, 2008, the federal financial instituti@gulatory agencies released a Supervisory
Guidance regarding the supervisory review processdpital adequacy provided in Basel Il. This gmice outlines the agenciestandards fc
banks to (i) satisfy the qualification requiremeptsvided in the advanced approaches final ruleadidress the limitations of minimum risk-
based capital requirements for credit and operatiosk; (i) ensure its ability to assess its oeapital adequacy; and (iv) develop and use
better techniques to identify and measure risk.

The review of U.S. risk-based capital requirememien impetus by Basel Il resulted in the agend&siance in December 2006 of a
notice of proposed rulemaking (referred to by therecies as the “Basel IA NPR") addressing the biaked capital requirements for credit
operational risk of those financial institutionach as ASB, that will not come within the scopdhaf new Basel Il rules. The Basel IA NPR
would give financial institutions not subject toggall the option of using existing risk-based talpiules for credit and operational risk or
applying the rules proposed in the Basel IA NPRwEeer, in July 2007 the agencies announced thiniion to replace the Basel IA NPR
with a new notice of proposed rulemaking. The ageneaffirmed this intention in December 2007 antlicated that their objective was to
issue final rules for financial institutions notogect to Basel 1l by 2009. In July 2008, the OT&dior approved for public comment the
option of adopting a less complex alternate focwalting risk-based capital requirements undeirternational Basel Il capital accord. ASB
will continue to monitor these regulatory developrse

Affiliate transactions . Significant restrictions apply to certain transaes between ASB and its affiliates, including Hid its direct and
indirect subsidiaries. The Financial Institutionsf&m, Recovery, and Enforcement Act of 1989 sigaiftly altered both the scope and
substance of such limitations on transactions eftifiates and provided for thrift affiliate rulesmilar to, but more restrictive than, those
applicable to banks. On December 12, 2002, the i83ifd an interim final rule which applies ReguliatiV of the FRB to thrifts with
modifications appropriate to the greater restritdiander which thrifts operate. Most of these gneastrictions were carried over into the
OTS'’ final rule, which became effective NovembeR803. For example, ASB is prohibited from makimy éan or other extension of credit
to an entity affiliated with ASB unless the affitais engaged
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exclusively in activities which the FRB has detared to be permissible for bank holding companié®ré& are also various other restrictions
which apply to certain transactions between ASB @arthin executive officers, directors and insid#r8SB. ASB is also barred from maki
a purchase of or any investment in securities théyean affiliate, other than with respect to skarka subsidiary of ASB.

Financial Derivatives and Interest Rate Risk. ASB is subject to OTS rules relating to derivatiaesivities, such as interest rate swaps.
Currently ASB does not use interest rate swapsaoage interest rate risk, but may do so in theéut@enerally speaking, the OTS rules
permit thrifts to engage in transactions involvfirgancial derivatives to the extent these transastiare otherwise authorized under applic
law and are safe and sound. The rules require AStte certain internal procedures for handlingriial derivative transactions, including
involvement of the ASB Board of Directors.

OTS Thrift Bulletin 13a (TB 13a) provides guidarmethe management of interest rate risks, invedtsesurities and derivatives
activities. TB 13a also describes the guideline$S@Xaminers use in assigning the “Sensitivity takdaRisk” component rating under the
Uniform Financial Institutions Rating System (i.tne CAMELS rating system). TB 13a updated the Om@iimum standards for thrift
institutions’ interest rate risk management prasiand also contains guidance on thrifts’ investraad derivatives activities by describing
the types of analysis institutions should perfomiomto purchasing securities or financial derivas.

Liquidity. OTS regulations require ASB to maintain sufficiBqtidity to ensure safe and sound operations. A3Bincipal sources of

liquidity are customer deposits, borrowings, theurity and repayment of portfolio loans and se@sitand the sale of loans into secondary
market channels. ASB’s principal sources of borrmsiare advances from the FHLB and securitiesisudidr agreements to repurchase from
broker/dealers. ASB is approved by the FHLB to dwrup to 35% of assets to the extent it provideditying collateral and holds sufficient
FHLB stock. As of December 31, 2008, ASB's unuskldLB borrowing capacity was approximately $1.5 bitli ASB utilizes growth in
deposits, advances from the FHLB and securitied sotler agreements to repurchase to fund matunidgvithdrawable deposits, repay
maturing borrowings, fund existing and future loansl make investments. As of December 31, 2008, B&Bloan commitments,
undisbursed loan funds and unused lines and leifen®dit of $1.2 billion. Management believes ASBurrent sources of funds will enable

it to meet these obligations while maintaining ldjty at satisfactory levels.

Supervision. Federal Deposit Insurance Corporation ImprovementoA1991 (FDICIA) made a number of reforms adslirgs the safety and
soundness of the deposit insurance system, supernasdomestic and foreign depository instituti@msl improvement of accounting
standards. FDICIA also limited deposit insuranceetage, implemented changes in consumer proteletvos and called for least-cost
resolution and prompt corrective action with regartroubled institutions.

Pursuant to FDICIA, the federal banking agenciesmuigated regulations which apply to the operat@ihaSB and its holding
companies. Such regulations address, for exantplegdards for safety and soundness, real estatmtgratcounting and reporting,
transactions with affiliates, and loans to insiders

Prompt corrective action. FDICIA establishes a statutory framework thatiggered by the capital level of a savings assamiagind subjects
it to progressively more stringent restrictions angervision as capital levels decline. The OT8giplement the system of prompt
corrective action. In particular, the rules defihe relevant capital measures for the categoriéwelf capitalized”, “adequately capitalized”,

"o«

“undercapitalized”, “significantly undercapitaliZeand “critically undercapitalized.”

A savings association that is “undercapitalized"significantly undercapitalized” is subject to aiichal mandatory supervisory actions
and a number of discretionary actions if the OT&heines that any of the actions is necessaryswlve the problems of the association at
the least possible long-term cost to the Depositilance Fund. A savings association that is “alifjaundercapitalized” must be placed in
conservatorship or receivership within 90 daysessithe OTS and the FDIC concur that other actimmadvwe more appropriate. As of
December 31, 2008, ASB was “well-capitalized.”
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Interest rates. FDIC regulations restrict the ability of financiaktitutions that are undercapitalized to offeenetst rates on deposits that are
significantly higher than the rates offered by cetipg institutions. As of December 31, 2008, ASBsvaell capitalized” and thus not
subject to these interest rate restrictions.

Qualified thrift lender test. In order to satisfy the QTL test, a thrift must maintain 65% of its assets in “quadfthrift investments” on a
monthly average basis in 9 out of the previous batims. Failure to satisfy the QTL test would subfEB to various penalties, including
limitations on its activities, and would also briimgo operation restrictions on the activities thety be engaged in by HEI, HEIDI and their
other subsidiaries, which could effectively resulthe required divestiture of ASB. At all timesrihg 2008, ASB was in compliance with the
QTL test. As of December 31, 2008, 82% of ASB'stfmhio assets were “qualified thrift investmentSée “HEI Consolidated—Regulation.”

Federal Home Loan Bank System. ASB is a member of the FHLB System which consi$ts2oregional FHLBs, and ASB'’s regional bank is
the FHLB of Seattle. The FHLB System provides amrcredit facility for member institutions. Histoally, the FHLBs have served as the
central liquidity facilities for savings associat®and sources of long-term funds for financingdiogt The FHLB may only make long-term
advances to ASB for the purpose of providing fuftaidinancing residential housing. At such timeaasadvance is made to ASB or renewed,
it must be secured by collateral from one of tHefeing categories: (1) fully disbursed, whole firmortgages on improved residential
property, or securities representing a whole irsteiresuch mortgages; (2) securities issued, imsarguaranteed by the U.S. Government or
any agency thereof; (3) FHLB deposits; and (4) othal estate-related collateral that has a readitertainable value and with respect to
which a security interest can be perfected. Theeggde amount of outstanding advances secureddhyahber real estate-related collateral
may not exceed 30% of ASB’s capital.

As mandated by the Gramm Act, the Federal Housingriee Board (Board) regulations require each Fltl Biaintain a minimum
total capital leverage ratio of 5% of total assetd include risk-based capital standards requiah FHLB to maintain permanent capital in
an amount sufficient to meet credit risk and marlsdt. In June 2001, the FHLB of Seattle formulagechpital plan to meet these new
minimum capital standards, which plan was apprdyethe Board. The capital plan requires ASB to @apital stock in the FHLB of Seattle
in an amount equal to the total of 4% of the FHIfESeattle’s advances to ASB plus the greater &%)of the outstanding balance of loans
sold to the FHLB of Seattle by ASB or (ii) 0.5%A%B’s mortgage loans and pass through securitiefAdecember 31, 2008, ASB was
required under the capital plan to own capital lsiache FHLB of Seattle in the amount of $20 moifliand owned capital stock in the amount
of $98 million, or $78 million in excess of the tBement. Under the capital plan, stock in the FHifBSeattle can be required to be redee
at the option of ASB, but the FHLB of Seattle maguire up to a 5-year notice of redemption. Thise&¥r notice period has an adverse but
immaterial effect on ASB’s liquidity. See “FHLB &eattle dividends” in HEI's MD&A section for recemiévelopments regarding the FHLB
of Seattle.

Community Reinvestment. The Community Reinvestment Act (CRA) requires baaukg thrifts help meet the credit needs of their
communities, including low- and moderate-incomeareonsistent with safe and sound lending practitiee OTS will consider ASB'CRA
record in evaluating an application for a new dégasility, including the establishment of a brém¢he relocation of a branch or office, or
acquisition of an interest in another bank or thASB currently holds an “outstanding” CRA rating.

Other laws. ASB is subject to federal and state consumer ptiotetaws which affect lending activities, suchtas Truth-inLending Law, the
Truth-in-Savings Act, the Equal Credit Opporturitgt, the Real Estate Settlement Procedures Acttirae Mortgage Disclosure Act and
several federal and state financial privacy acBAs also subject to federal laws regulating ¢eré its lending practices, such as the Flood
Disaster Protection Act, and requiring reportsegulators of certain customer transactions, su¢hea€urrency and Foreign Transactions
Reporting Act. These laws may provide for substdupienalties in the event of noncompliance. ASBevek that its lending activities are
currently in compliance with these laws and regoies.
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Capital Purchase Program. A voluntary Capital Purchase Program (CPP) was ameced on October 14, 2008 to encourage U.S. finhnci
institutions to build capital to increase the flofifinancing to U.S. businesses and consumersaadpport the U.S. economy. Under the
CPP, the U.S. Treasury (Treasury) will purchasevating senior preferred securities from qualifyldgs.-controlled banks and thrifts and
bank and thrift holding companies. Financial ingidns participating in the program must adoptTheasury’s standards for executive
compensation and corporate governance, for thegerring which the Treasury holds equity issuedenrthe program. ASB initially appli
to participate in the program in order to evaluakether to participate in the program. After fulviewing the program, ASB withdrew its
application.

Environmental regulation . ASB may be subject to the provisions of ComprshenEnvironmental Response, Compensation andlltjaBict
(CERCLA) and regulations promulgated thereundeRCEA imposes liability for environmental cleanupst®on certain categories of
responsible parties, including the current ownet eperator of a facility and prior owners or operatwho owned or operated the facility at
the time the hazardous substances were releasksposed. CERCLA exempts persons whose ownerslaganility is held primarily to
protect a security interest, provided that theyndbpatrticipate in the management of the faciktithough there may be some risk of liability
for ASB for environmental cleanup costs in the éV&8B forecloses on, and becomes the owner of,grtpvith environmental problems,
the Company believes the risk is not as great 8B As it may be for other depository institutiomatthave a larger portfolio of commercial
loans.

Properties

ASB owns or leases several office buildings in dimmm Honolulu and owns land and an operations cémtihe Mililani Technology
Park on the island of Oahu.

The following table sets forth the number of bankrithes owned and leased by ASB by island:

Number of branches

December 31, 2008 Owned Leasec Total
Oahu 8 35 43
Maui 3 5 8
Kauai 3 2 5
Hawaii 2 4 6
Molokai — 1 1

16 47 63

As of December 31, 2008, the net book value of tfrea and office facilities is approximately $46limil. Of this amount, $32 million
represents the net book value of the land and imgonents for the branches and office facilities odvbg ASB and $14 million represents the
net book value of ASB’s leasehold improvements. [Elases expire on various dates through Novemi®8,2iut many of the leases have
extension provisions.

As of December 31, 2008, ASB owned 225 automaiést teachines.
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ITEM 1A. RISK FACTORS

For additional information for certain risk fact@sumerated below and other risks of the Compadyitaroperations, see “Forward-
Looking Statements” above and HEI's MD&A, HEI's “@utitative and Qualitative Disclosures about MafResk,” HEI's Consolidated
Financial Statements, HECO’s MD&A and HECOQO's Coidaled Financial Statements, which are incorporhtgdin by reference to HEI
Exhibit 13 and HECO Exhibit 99 to the Company’s euat Report on Form 8-K dated February 19, 2009.

Holding Company and Company-Wide Risks

HEI is a holding company that derives its income fom its operating subsidiaries and depends on the dity of those subsidiaries to pay
dividends or make other distributions to HEI and onits own ability to raise capital.

HEI is a legal entity separate and distinct frosnviarious subsidiaries. As a holding company witsignificant operations of its own,
HEI's cash flows and consequent ability to seniisebligations and pay dividends on its commorlsie dependent upon its receipt of
dividends or other distributions from its operatsupsidiaries and its ability to issue common starckther equity securities and to incur
additional debt. The ability of HEI's subsidiari@spay dividends or make other distributions to KEIn turn, subject to the risks associated
with their operations and to contractual and reguarestrictions, including:

» the provisions of an HEI agreement with the PUCictvizould limit the ability of HEI's principal elédc public utility subsidiary,
HECO, to pay dividends to HEI in the event that¢basolidated common stock equity of the electublig utility subsidiaries
falls below 35% of total electric utility capitadition;

» the provisions of an HEI agreement entered inth Wétleral bank regulators in connection with itgusition of its bank
subsidiary, ASB, which require HEI to contributeddibnal capital to ASB (up to a maximum amountdflitional capital of
$28.3 million as of December 31, 2008) upon reqoéttie regulators in order to maintain ASB’s regaty capital at the level
required by regulatior

« the minimum capital and capital distribution redigias of the OTS that are applicable to A¢

» the receipt of a letter from the OTS stating it hasobjection to the payment of any dividend ASBpumses to declare and pay to
HEI; and

» the provisions of preferred stock resolutions aebttdnstruments of HEI and its subsidiari

The Company is subject to risks associated with thdawaii economy, volatile U.S. capital markets andhanges in the interest rate and
credit market environment that have and/or could result in higher retirement benefit plan funding requirements, declines in electric
utility kilowatthour sales, declines in ASB’s intelest rate margins and investment values, higher delquencies and charge-offs in ASE’
loan portfolio and restrictions on the ability of HEI or its subsidiaries to borrow money or issue segities.

The two largest components of Hawaii's economytaweism and the federal government (including thigamy). Because the core
businesses of HEI's subsidiaries are providingllpcélic electric utility services (through HECOdhits subsidiaries) and banking services
(through ASB and its subsidiaries) in Hawaii, then@pany’s operating results are significantly inflaed by Hawaig economy, which in tui
is influenced by economic conditions in the maidl&hS. (particularly California) and Asia (partiadly Japan) as a result of the impact of
those conditions on tourism, by the impact of ies¢rates on the construction and real estate tnelsignd by the impact of world conditions
(e.g., war in Iraq) on federal government spendinigawaii.

The current turmoil in the financial markets andlatees in the national and global economies aréngea negative effect on the Hawaii
economy. Declines in the Hawaii, U.S. and Asiamecoies, have led to declines in KWH sales in 2@&I®8 sales decline of 1.8% from
2007) an increase in uncollected bhillings of HEGW &s subsidiaries, higher delinquencies in ASB&n portfolio and other adverse effects
on HEI's businesses. A similar downward trend igemted in 2009, which is expected to adversely anife utilities’ vith 2009 KWH sale:
expected to decrease by 1.0% from 2008), the bamdsconsolidated HEI's 2009 results of operati@isen the current recessionary
economic conditions and the associated uncertaintyS. and global financial markets, the
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Company'’s and consolidated HECO's earnings mayirteeind ratings may be threatened. If S&P or Mosdyére to downgrade HEI's or
HECO's long-term debt ratings because of theseradweffects, or if future events were to adveraffigct the availability of capital to the
Company, HEI's and HECQ'’s ability to borrow andseacapital could be constrained and their futuredsang costs would likely increase
with resulting reductions in HEI's consolidated im&tome in future periods. Further, if HEI's or HBG commercial paper ratings were to be
downgraded, HEI and HECO might not be able toa@mthimercial paper and might be required to draw orenexpensive bank lines of credit
or to defer capital or other expenditures.

Changes in the U.S. capital markets can also higndisant effects on the Company. For example si@mfunding requirements are
affected by the market performance of the assetsimaster pension trust maintained for pensiangland by the discount rate used to
estimate the service and interest cost componémist geriodic pension cost and value obligatidiiee electric utilities’ pension tracking
mechanisms help moderate pension expense; hovibeaecent significant decline in the value of @@mpany’s defined benefit pension
plan assets, in addition to continuing challengimayket conditions in the beginning of 2009, haslted in a substantial gap between the
projected benefit obligations under the plans &edvalue of plan assets, resulting in sizable amge in expected funding requirements atk
legislative or regulatory relief. However, potehtaws and regulations may provide funding reliethe near term.

Because the earnings of ASB depend primarily orintetest income, interest rate risk is a signifiagask of ASB’s operations. HEI and
its electric utility subsidiaries are also exposeéhterest rate risk primarily due to their peiimdorrowing requirements, the discount rate
used to determine pension funding requirementsfamgossible effect of interest rates on the dteatilities’ rates of return. Interest rates
sensitive to many factors, including general ecaiearanditions and the policies of government arglifgtory authorities. HEI cannot predict
future changes in interest rates, nor be certaititerest rate risk management strategies ts@ubsidiaries have implemented will be
successful in managing interest rate risk.

Interest rate risk also represents a market risfofaffecting the fair value of ASB’s investmentarities. Increases and decreases in
prevailing interest rates generally translate odoreases and increases in fair values of thos@mments. In addition, changes in credit
spreads also impact the fair values of those instnis. In 2008, the credit markets experiencedfiggnt disruptions, liquidity on many
financial instruments declined and residential gage delinquencies and defaults increased. Theagptibns negatively impacted the fair
value of ASB’s investment portfolio in 2008 and tinned volatility in the financial markets couldrfaer impact the fair value of this
portfolio, which will have an adverse impact on ASBnd HEI's financial condition.

Pressure from the national economic slowdown aetirdss in the national housing market represemiskafactor impacting certain
securities in ASB’s investment portfolio. Princifadd interest on mortgage-related securities isbydeNMA, FHLMC and GNMA are
guaranteed by the issuer, and the securities tapljed AAA ratings. Private-issue mortgage-relasedurities carry a risk of loss due to
delinquencies, foreclosures, and losses in thegaget loans collateralizing the securities. As alted the continued deterioration in the
national housing market, the rating agencies doaahgpt the ratings on a significant number of morgatated securities in the fourth qual
of 2008, including several mortgage-related seiesriteld in ASB’s portfolio. Five private-issue rtgage-related securities in ASB’s
portfolio were downgraded to below investment greadings. Additionally, ASB determined the impaimben two private-issue mortgage-
related securities to be other than temporary,stefuthe carrying values to market value, and meized a noncash impairment charge of
$7.8 million in the fourth quarter of 2008. Shoufdrket conditions and performance of the underlyimigtgage assets continue to deterio
ASB could recognize other-than-temporary impairnmararges on additional mortgage-related securiied,those charges could be material.
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HEI and HECO and their subsidiaries may incur highe retirement benefits expenses and have and willkely continue to recognize
substantial liabilities for retirement benefits.

Retirement benefits expenses and cash fundingresgants could increase in future years dependimuomerous factors, including the
performance of the U.S. equity markets, trendsierest rates and health care costs, plan amensinment laws relating to pension funding
and changes in accounting principles. Retiremenéfits expenses based on net periodic pension taed postretirement benefit costs have
been an allowable expense for rate-making, ancehigdtirement benefits expenses, along with othetiofs, may affect each electric utilities’
need to request a rate increase.

The Company is subject to the risks associated witthe geographic concentration of its businesses atatk of interconnections that
could result in service interruptions at the electic utilities or higher default rates on loans heldoy ASB.

The business of HECO and its electric utility sdimiies is concentrated on the individual islards/tserve in the State of Hawaii. Tt
operations are more vulnerable to service inteivnptthan are many U.S. mainland utilities because of the systems of HECO and its
subsidiaries are interconnected with the systenth®@wother islands they serve. Because of thisddahkterconnections, it is necessary to
maintain higher generation reserve margins thatypieal for U.S. mainland utilities to help ensuediable service. The peak reserve mar
on Oahu are currently below desirable levels argabndition will likely continue and be exacerlthtey projected load growth until
additional generation is brought on line, whicimé expected until 2009. Service interruptionsluding in particular extended interruptions
that could result from a natural disaster or téstactivity, could adversely impact the KWH satésome or all of the electric utility
subsidiaries. For example, in December 2008, andslvide outage (likely the result of a severeaiground lightning storm) occurred on
island of Oahu that resulted in a loss of electenvice to HECO customers ranging from approxinyateb 20 hours.

Substantially all of ASB’s consumer loan custonaes Hawaii residents. A significant portion of t@mmercial loan customers are
located in Hawaii. Substantially all of the realats underlying ASB’s residential and commerciall estate loans are located in Hawaii.
These assets may be subject to a greater riskfadltdéhan other comparable assets held by findhtstitutions with other geographic
concentrations in the event of adverse economijqab or business developments or natural disasdaéfecting Hawaii and the ability of
ASB's customers to make payments of principal ameréest on their loans.

Increasing competition and technological advance®ald cause HEI's businesses to lose customers onder their operations obsolete.

The banking industry in Hawaii, and certain aspetthe electric utility industry, are competitivEhe success of HEI's subsidiaries in
meeting competition will continue to have a direpact on HEI's consolidated financial performan€er example:

» ASB, one of the largest financial institutions lre tstate, is in direct competition for deposits lnahs not only with two larger
institutions that have substantial capital, tecbhggland marketing resources, but also with smélleraii institutions and other
U.S. institutions, including credit unions, mut@ahds, mortgage brokers, finance companies andgstment banking firms. Larg:
financial institutions may have greater accessfutal at lower costs, which could impair ASB’slapito compete effectively.
Significant advances in technology could renderagperations of ASB less competitive or obsol

« HECO and its subsidiaries face competition fromslRRcluding alternate energy providers, and custoself-generation, with or
without cogeneration. The PUC issued a decisiadtsimvestigative proceeding on competitive biddasga mechanism for
acquiring or building new electric generating capadVith the exception of certain identified projs, the utilities are now
required to use competitive bidding to acquiretarieigeneration resource unless the PUC finds ctitiveebidding to be
unsuitable. The PUC also issued a decision in @Gsifvestigative proceeding, in which it set polgcfer DG interconnection
agreements and standby rates, and establishedioosdinder which electric utilities can provide B&rvices on customer-owned
sites as a regulated service. The electric usliti@nnot predict the ultimate effect of the P8/@écisions in the competitive biddi
and DG proceedings, the impact they will have ametition from IPPs and customer self-generationhe rate at which
technological developments facilitating I-utility generation of electricity will occu
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* New technological developments, such as the comail@evelopment of fuel cells, may render the opena of HE's electric
utility subsidiaries less competitive or outdat

HEI' s businesses could suffer losses that are uninsurede to a lack of insurance coverage or limitationsn the insurance coverage th
Company does have.

In the ordinary course of business, HEI and itssgliéries purchase insurance coverages (e.g., pyoged liability coverages) to prot
against loss of, or damage to, their propertiesagainst claims made by third-parties and emploj@esroperty damage or personal injuries.
However, the protection provided by such insuraadinited in significant respects and, in somedanses, there is no coverage. Certain of
the insurance has substantial deductibles or hakslon the maximum amounts that may be recovéredexample, the electric utilities’
overhead and underground transmission and diswibsystems (with the exception of substation bgd and contents) have a replacement
value roughly estimated at $4 billion and are nstired against loss or damage because the amomansiission and distribution system
insurance available is limited and the premiumscas prohibitive. Similarly, the electric utiliBehave no business interruption insurance as
the premiums for such insurance would be cost pité, particularly since the utilities are noténconnected to other systems. If a hurric
or other uninsured catastrophic natural disasteeweoccur, and if the PUC were not to allow tffeced electric utilities to recover from
ratepayers restoration costs and revenues lostbitmimess interruption, the lost revenues and repg@enses could result in a significant
decrease in HEI's consolidated net income or inificant net losses for the affected periods.

ASB generally does not obtain credit enhancemertis as mortgagor bankruptcy insurance but doesreegiandard hazard and
hurricane insurance and may require flood insurdoiceertain properties. ASB is subject to the sisk borrower defaults and bankruptcies,
special hazard losses not covered by the requiedance and the insurance company’s inabilityatpoglaims on existing policies.

Increased federal and state environmental regulatio will require an increasing commitment of resource and funds and could result il
construction delays or penalties and fines for nomompliance.

HEI and its subsidiaries are subject to federalsiate environmental laws and regulations relatngr quality, water quality, waste
management, natural resources and health and saf@th regulate the operation of existing faagtj the construction and operation of new
facilities and the proper cleanup and disposalaaiahdous waste and toxic substances. Complianbehése legal requirements requires
HEI's utility subsidiaries to commit significantseurces and funds toward environmental monitoiimgallation of pollution control
equipment and payment of emission fees. Thesedadsegulations, among other things, require thegai environmental permits be
obtained in order to construct or operate certafilifies, and obtaining such permits can entgihgicant expense and cause substantial
construction delays. Also, these laws and reguiatimay be amended from time to time, including adn@mts that increase the burden and
expense of compliance. For example, emission amii#charge limits may be tightened, more extengamnitting requirements may be
imposed and additional substances may become tedula addition, significant regulatory uncertgiekists regarding the impact of
potential federal or state greenhouse gas emifisiits and reductions.

If HEI or its subsidiaries fail to comply with emghmental laws and regulations, even if causedabtofs beyond their control, that
failure may result in civil or criminal penaltieadifines. At the present time, HECO is a namedygaran ongoing environmental matter that
includes an investigation to determine the natatkextent of actual or potential release of haasdmbstances, oil, pollutants or
contaminants at or near Honolulu Harbor and theirediation where applicable. Management cannoigirdge ultimate cost or outcome of
that investigation and the accompanying remedfalisf

Adverse tax rulings or developments could result isignificant increases in tax payments and/or expse.

Governmental taxing authorities could challengaxaréturn position taken by HEI or its subsidiaa@sl, if the taxing authorities
prevail, HEI's consolidated tax payments and/oremsge, including applicable penalties and interestld increase significantly. Further, the
ability of HEI and its subsidiaries to generateitamains and utilize capital loss carryforwardsfature tax returns could impact future
earnings.
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The Company could be subject to the risk of uninswed losses in excess of its accruals for litigatianatters.

HEI and its subsidiaries are involved in routirtigéition in the ordinary course of their businessesst of which is covered by insural
(subject to policy limits and deductibles). Howewaher litigation may arise that is not routindrorolves claims that may not be covered by
insurance. Because of the uncertainties assoacidteditigation, there is a risk that litigation agpst HEI or its subsidiaries, even if vigorously
defended, could result in costs of defense andnafg or settlement amounts not covered by insuranden excess of reserves establishe
HEI's consolidated financial statements.

Changes in accounting principles and estimates calikffect the reported amounts of the Company’s asteand liabilities or revenues
and expenses.

HEI's consolidated financial statements are prephareaccordance with accounting principles gengraticepted in the United States of
America. Changes in these principles, such ashiihages related to the accounting for retiremenéfitsin SFAS No. 158, or the Compasy’
application of existing accounting principles comdterially affect HEI's or the electric utilitiesbnsolidated financial position and/or results
of operations. Further, in preparing the consotiddinancial statements, management is requiredake estimates and assumptions that
affect the reported amounts of assets and ligslithe disclosure of contingent assets and liigsiland the reported amounts of revenues and
expenses. Actual results could differ significaritlym those estimates. Material estimates thapargcularly susceptible to significant chal
include the amounts reported for investment andgage-related securities; property, plant and egeig; pension and other postretirement
benefit obligations; contingencies and litigatiotgome taxes; regulatory assets and liabilitiesgtelc utility revenues; variable interest
entities; and allowance for loan losses.

In accordance with SFAS No. 71, “Accounting for #féects of Certain Types of Regulation,” HECO atsdsubsidiaries’ financial
statements reflect assets and costs based onaset-bate-making regulations. Continued accouritigis manner requires that certain
criteria relating to the recoverability of such tohrough rates be met. If events or circumstashesld change so that the criteria are no
longer satisfied, the electric utilities’ requlat@ssets (amounting to $531 million as of Decen®iei2008) may need to be charged to
expense, which could result in significant redutsiin the electric utilities’ net income, and thectric utilities’ regulatory liabilities
(amounting to $289 million as of December 31, 2008y need to be refunded to ratepayers.

Changes in accounting principles can also impadt $i€onsolidated financial statements. For examp&ePPA falls within the scope
FASB FIN No. 46 (FIN 46R), “Consolidation of Varighnterest Entities” and results in the consolmfabf the IPP in HECO's consolidated
financial statements, the consolidation could reaweaterial effect on HEC®’consolidated financial statements, includingréo®gnition of
significant amount of assets and liabilities, ahduch a consolidated IPP were operating at adoslshad insufficient equity, the potential
recognition of such losses. Also, if a PPA fallshwvi the scope of EITF Issue No. 01-8, “Determinifdbether an Arrangement Contains a
Lease” and results in the classification of theeagrent as a capital lease, a material effect orsitBhsolidated balance sheet may result,
including the recognition of significant capitakass and lease obligations.

Electric Utility Risks

Actions of the PUC are outside the control of thelectric utility subsidiaries and could result in inadequate or untimely rate relief, in
rate reductions or refunds or in unanticipated delgs, expenses or writedowns in connection with thenstruction of new projects.

The rates the electric utilities are allowed torgesfor their services and the timeliness of peaditate increases are among the most
important items influencing the electric utilitifancial condition, results of operations andiidity. The PUC has broad discretion over the
rates that the electric utilities charge their ougtrs. The electric utilities currently have raases pending before the PUC. Further, the trend
of increased operation and maintenance expensésh wianagement expects will continue, increasedtptaservice and other factors are
likely to result in the electric utilities seekingte relief more often than in the past. Any adeetscision by the PUC concerning the level or
method of determining electric utility rates, thenis and amounts that may be included in rate laseeturns on equity or rate base found to
be reasonable, the potential consequences of argeadnot meeting such returns, or any prolongeldydin rendering a decision in a rate or
other
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proceeding, could have a material adverse effe¢tilBGO’s consolidated financial condition, result®perations and liquidity.

The electric utilities could be required to refundheir customers, with interest, revenues reckiuger interim rate orders in their rate
case proceedings (HECO's 2007 test year rate EB4eCO’s 2006 test year rate case and MECQ'’s 208{Aar rate case), IRP cost
recovery dockets and other proceedings, if antigéektent they exceed the amounts allowed in @irdgérs. As of December 31, 2008, the
electric utilities had recognized an aggregatel@fSpmillion of such revenues with respect to imtearders.

Many public utility projects require PUC approvaldavarious permits (e.g., environmental and larelpesmits) from other
governmental agencies. Difficulties in obtainingttee inability to obtain, the necessary approwalpermits, or any adverse decision or pc
made or adopted, or any prolonged delay in rengexidecision, by an agency with respect to suchoapfs and permits, can result in
significantly increased project costs or even chaiien of projects. For example, two major capitaprovement projects — HECO's East
Oahu Transmission Project and the expansion of HEE®eahole generating plant — encountered suliatayposition and consequent
delay and increased cost. In the event a projexs dot proceed, or if the PUC disallows cost repofar all or part of the project, project
costs may need to be written off in amounts thatateesult in significant reductions in HECO'’s colidated net income.

Energy cost adjustment clausekhe rate schedules of each of HEI's electridgtigfl include ECACs under which electric rates gedrto
customers are automatically adjusted for changéseinveighted-average price paid for fuel oil arda@n components of purchased power,
and the relative amounts of company-generated paneipurchased power. In 2004 PUC decisions appygdite electric utilitiesfuel supply
contracts, the PUC affirmed the electric utilitieght to include in their respective ECACs the astiatosts incurred pursuant to their respe
new fuel supply contracts, to the extent that tleests are not included in their respective batsrand restated its intention to examine the
need for continued use of ECACs in rate cases.

On June 2, 2006, the Governor of Hawaii signed ladoAct 162, which provides that any automatid fiage adjustment clause
requested by a public utility in an applicatioreéllwith the PUC shall be designed, as determinélaeifPUC’s discretion, to (1) fairly share
the risk of fuel cost changes between the publityudnd its customers, (2) provide the publidititiwith sufficient incentive to reasonably
manage or lower its fuel costs and encourage graa&of renewable energy, (3) allow the publifitytio mitigate the risk of sudden or
frequent fuel cost changes that cannot otherwissareably be mitigated through other commercialilable means, such as through fuel
hedging contracts, (4) preserve, to the extenbreasdy possible, the public utility’s financial @grity, and (5) minimize, to the extent
reasonably possible, the public utility’s need ppls for frequent applications for general rater@ases to account for the changes to its fuel
costs. While the PUC already reviewed the autonfaétrate adjustment clause in rate cases, Actrég@ired that these five specific factors
be addressed in the record.

Management cannot predict the ultimate effect efrdquired Act 162 analysis on the continuatiothefutilities’ existing ECACs, but
the Energy Agreement confirms the intent of thdiparthat the existing ECACs will continue, subjecperiodic review by the PUC. The
Energy Agreement also provides that as part ofékiew, the PUC may examine whether there are rabhknenergy projects from which the
utilities should have, but did not, purchase enengyhether alternative fuel purchase strategiag\appropriately used or not used. Any
change in the ECAC could have a material adveifeetadn the electric utilities.

Electric utility operations are significantly influ enced by weather conditions.

The electric utilities’ results of operations candffected by changes in the weather. Weather tonsj particularly temperature and
humidity, directly influence the demand for eleditsi. In addition, severe weather and natural desassuch as hurricanes, earthquakes,
tsunamis and lightning storms, can cause outageprperty damage and require the utilities to irgignificant additional expenses that r
not be recoverable.
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Electric utility operations depend heavily on third party suppliers of fuel oil and purchased power.

The electric utilities rely on fuel oil supplieradshippers and independent power producers teetdliel oil and power, respectively.
accordance with contractual agreements. Approxima{s of the net energy generated or purchasdtidglectric utilities in 2008 was
generated from the burning of oil, and purchasgmoafer by the electric utilities provided about 40%heir total net energy generated and
purchased for the same period. Failure or delagilbsuppliers and shippers to provide fuel pursdarexisting contracts, or failure by a me
IPP to deliver the firm capacity anticipated inRPBA, could disrupt the ability of the electriclitiés to deliver electricity and require the
electric utilities to incur additional expensesieet the needs of their customers that may notd@verable. In addition, as these contractual
agreements end, the electric utilities may nottide o purchase fuel and power on terms equivadetite current contractual agreements.

Electric utility generating facilities are subjectto operational risks that could result in unschedutd plant outages, unanticipated and/c
increased operation and maintenance expenses anditiaased power purchase costs.

Operation of electric generating facilities invadveertain risks which can adversely affect energput and efficiency levels. Included
among these risks are facility shutdowns or powtriuptions due to insufficient generation or eakdown or failure of equipment or
processes or interruptions in fuel supply, inapild negotiate satisfactory collective bargainiggeements when existing agreements expi
other labor disputes, inability to comply with réaiory or permit requirements, disruptions in detiv of electricity, operator error and
catastrophic events such as earthquakes, tsunfaumiganes, fires, explosions, floods or other Eimaccurrences affecting the electric
utilities’ generating facilities or transmissioncadistribution systems. For example, as a resuttad growth on Oahu and other factors, there
currently is an increased risk to generation rdligbGeneration peak reserve margins are lowantbonsidered desirable in light of
circumstances. Existing units are running hardesuiting in more frequent and more extensive maariee, at times requiring temporary s
downs of these units. HECO has taken a numbeepfgb mitigate the risk of outages, including sieguadditional purchased power, adding
distributed generation at some substations andugagimg energy conservation. The costs of supplgmegrgy to meet high demand and
maintenance costs required to sustain high avéilabf aging generation units have been increasind the trend of cost increases is not
likely to ease.

The electric utilities may be adversely affected bypew legislation.

Congress and the Hawaii Legislature periodicallysider legislation that could have positive or riegeeffects on the electric utilities
and their customers. In addition to the ECAC priovis of Act 162 discussed above, the Hawaii Legistaadopted a number of measures,
which may affect the electric utilities, as desedtbelow.

Renewable Portfolio Standards (RPS) lathe 2004 Hawaii Legislature amended an existiR@ Raw to require electric utilities to meet a
RPS of 8% of KWH sales by December 31, 2005, 10%égember 31, 2010, 15% by December 31, 2015, @@l December 31, 2020.
These standards may be met by the electric usildirean aggregated basis and were met in 2005 thkgrattained a RPS of 11.7%. As part
of the Energy Agreement, the utilities agreed tevased RPS of 25% by December 31, 2020 and 40@eogmber 31, 2030. The utilities are
committed to achieving these goals; however, duesks such as potential delays in IPPs being t@bikeliver contracted renewable energy
(see risks under Forward-looking Statements ongagad vi), it is possible the electric utilitieay not attain the required renewable
percentages in the future, and management canedicpthe future consequences of failure to darsduding potential penalties to be
assessed by the PUC). On December 19, 2008, theaPpi©ved a penalty of $20 for every MWh that ateilc utility is deficient under
Hawaii's RPS law. The PUC noted, however, that pleisalty may be reduced, in the PUC’s discretiom, th events or circumstances that are
outside an electric utility’s reasonable controlftie extent the event or circumstance could noebsonably foreseen and ameliorated, as
described in the RPS law and in the RPS Frameviorkddition, the PUC ordered that the utilitieslw# prohibited from recovering any R
penalty costs through rates.
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DSM programs In 2006, the PUC was given the authority, iféedhs appropriate, to redirect all or a portiorheffunds currently collected
by the utilities and included in their revenuetigh the current utility DSM surcharge into a Palenefits Fund, for the purpose of
supporting customer DSM programs approved by th€.Plthe contract start date for the third party adstiator is scheduled for late
February 2009.

Non-fossil fuel purchased power contracta 2006, a law was passed that requires the RuU€nnection with its determination of just and
reasonable rates in purchased power contractstdblesh a methodology that removes or signifigargtuces any linkage between the price
paid for non-fossil-fuel-generated electricity unélgure power purchase contracts and the pridegsil fuel, in order to allow utility
customers to receive the potential cost savings fion-fossil fuel generation.

Net energy meterin. Hawaii has a net energy metering law, which neguihat electric utilities offer net energy metgrto eligible customer
generators (i.e., a customer generator may be aseetor supplier of energy and will make paymerdrtreceive credit from the electric util
accordingly). In the Energy Agreement, the pardigieed to seek to remove system-wide caps on eegyemetering. Instead, they plan to
seek to limit DG interconnections on a per cirtagisis and to replace net energy metering with anogpiate feed-in tariff and new net
metered installations that incorporate time-of-ugering equipment for future full scale implemeiota of time-of-use metering and sale of
excess energy.

Renewable energyln 2007, a measure was passed stating that tkerPay consider the need for increased renewablggnerendering
decisions on utility matters. Due to this measiiris, possible that, if energy from a renewablersewere more expensive than energy from
fossil fuel, the PUC may still approve the purchasenergy from the renewable source.

In 2008, a law was enacted to promote and encouhagese of solar thermal energy. This measureragjlire the installation of solar
thermal water heaters in residences constructed &huary 1, 2010, but allow for limited varianoesases where installation of solar water
heating is deemed inappropriate. Also in 2008wavias enacted that is intended to facilitate theengiéing of larger (200 MW or greater)
renewable energy projects. The Energy Agreemeiudes several undertakings by the utilities tognége solar energy into their electric g

Greenhouse gas emissions reductibmJuly 2007, Act 234 became law, which requaesatewide reduction of GHG emissions by Janug
2020 to levels at or below the statewide GHG emiskvels in 1990.

Biofuels. In 2007, a law was enacted with the stated parpdgncouraging further production and use ofustsf in Hawaii. It established
that biofuel processing facilities in Hawaii arpermitted use in designated agricultural distréstd established a program with the Hawaii
Department of Agriculture to encourage the produrcin Hawaii of energy feedstock (i.e., raw materfar biofuels).

In 2008, a law was enacted that encourages thdapement of biofuels by authorizing the Hawaii Boafd_and and Natural Resources
to lease public lands to growers or producers afitphnd animal material used for the productiohiofuels.

The utilities have agreed in the Energy Agreememest the use of biofuels in their generatingsiaitd, if economically feasible, to
convert them to the use of biofuels.

At this time, it is not possible to predict withrtzénty the impact of the foregoing legislationlegislation that is, or may in the future
proposed.

The electric utilities may be subject to increasedperational challenges and its results of operatian financial condition and liquidity
may be adversely impacted in meeting the commitmestand objectives of the HCEI Energy Agreement.

On October 20, 2008, the Governor of the Stateaf&li, the State of Hawaii Department of Busin&szinomic Development and
Tourism, the Division of Consumer Advocacy of that8 of Hawaii Department of Commerce and Consuiffairs and the electric utilities
(collectively, the parties), signed an Energy Agneat setting forth the goals and objectives of a&laClean Energy Initiative (HCEI) and
the related commitments of the parties. The En&gygement provides that the parties pursue a védge of actions with the purpose of
decreasing the State of Hawaii's dependence onriteghdossil fuels through substantial increasaténuse of renewable energy and
implementation of new programs intended to sectgatgr energy efficiency and
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conservation. For a detailed discussion of ceéihe electric utilities’ commitments containedtive Energy Agreement, see “Hawaii Clean
Energy Initiative” in Note 3 of HEI's “Notes to Cealidated Financial Statements.”

The far-reaching nature of the Energy Agreemeuwtuifing the extent of renewable energy commitmantsthe proposal to implement
a new regulatory model which would decouple reverftmm sales, present new increased risks to timep@oy. Among such risks are: (1)
dependence on third party suppliers of renewabielased energy, which if the utilities are unsusfitésn negotiating purchased power
agreements with such IPPs or if a major IPP failddliver the anticipated capacity in its purchageder agreement, could impact the
utilities’ achievement of its commitments under Ereergy Agreement and/or the utilities’ abilitydeliver reliable service; (2) delays in
acquiring or unavailability of non-fossil fuel sufgs for renewable generation; (3) the impact ¢éiimittent power to the electrical grid and
reliability of service if appropriate supportingriastructure is not installed or does not operéectvely; (4) the likelihood that the utilities
may need to make substantial investments in relafesstructure, which could result in increasedrbaings and, therefore, materially imp
the financial condition and liquidity of the utiéis; and (5) the commitment to support a varietinoiatives, which, if approved by the PUC,
may have a material impact on the results of oersitand financial condition of the utilities deg@rg on their design and implementation.
These programs include, but are not limited topdeting revenues from sales; implementing feeahiiffs to encourage development of
renewable energy; removing the system-wide capsbenergy metering (but limiting distributed geatgm interconnections on a per-circuit
basis to no more than 15% of peak circuit demaandlj; developing an Energy Efficiency Portfolio Stamti Management cannot predict the
ultimate impact or outcome of the implementatiornthefse or other HCEI programs on the results ofajmns, financial condition and
liquidity of the electric utilities.

Bank Risks

Fluctuations in interest rates could result in lowe net interest income, impair ASB’s ability to originate new loans or impair the abiity
of ASB’s adjustable-rate borrowers to make increasg payments.

Interest rate risk is a significant risk of ASB'garations. ASB’s net interest income consists priljnaf interest income received on
fixed-rate and adjustable-rate loans, mortgageaeelsecurities and investments and interest expeorsssting primarily of interest paid on
deposits and other borrowings. Interest rate nidea when earning assets mature or when thenestteates change in a time frame different
from that of the costing liabilities. Changes inrk& interest rates, including changes in the ietahip between short-term and long-term
market interest rates or between different interast indices, can impact ASB’s net interest marglthough ASB pursues an asset-liability
management strategy designed to mitigate its rigk fthanges in market interest rates, unfavoraloleements in interest rates could result in
lower net interest income. In 2008 and 2007, AStedaa challenging interest rate environment thatanassured its net interest margin.
Competitive factors and the level of interest rdtage made it difficult to retain deposits and confunding costs and have held down asset
yields, putting downward pressure on net interestgim. As the Federal Reserve cut the Federal FRatks seven times in 2008, the poter
for compression of ASB’s margin will continue to &&oncern.

Increases in market interest rates could have a@rse impact on ASB’s cost of funds. Higher markidrest rates could lead to higher
interest rates paid on deposits and other borrawiSgnificant increases in market interest raieghe perception that an increase may occur,
could adversely affect ASB’s ability to originatew loans and grow. An increase in market inter@sts; especially a sudden increase, could
also adversely affect the ability of ASB’s adjustatate borrowers to meet their higher paymentgattions. If this occurred, it could cause an
increase in nonperforming assets and charge-offsv€sely, a decrease in interest rates or a misrimagt of maturities of interest sensitive
financial instruments could result in an acceleratn the prepayment of loans and mortgage-relseedrities and impact ASB’s ability to
reinvest its liquidity in similar yielding assetdistorically low interest rates in 2008 resultechigh refinancings, which reduced the level of
future interest income.

ASB’s operations are affected by many disparate faors, some of which are beyond its control, that add result in lower net interest
income or decreased demand for its products and séces.

ASB'’s results of operations depend primarily onltheel of interest income generated by ASB'’s eayraesets in excess of the interest
expense on its costing liabilities and the supplsral demand for its products and services (bans and deposits). ASB’s net income may
also be adversely affected by various other facgursh as:
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* local and other economic and political conditiomattcould result in declines in employment and esshte values, which in turn
could adversely affect the ability of borrowersmnake loan payments and the ability of ASB to recdke full amounts owing to
under defaulted loan

« the ability of borrowers to obtain insurance ang ahility of ASB to place insurance where borrowfaikto do so, particularly in
the event of catastrophic damage to collateralrsggioans made by ASE

» faster than expected loan prepayments that care @auacceleration of the amortization of premiumoans and investments and
the impairment of mortgage servicing assets of A

» changes in ASBE loan or investment portfolio credit profiles aabet quality, which may increase or decreasectigned level ¢
allowance for loan losses or required o-thar-temporary writedowns

« technological disruptions affecting ASB’s operatiar financial or operational difficulties experaex by an outside vendor on
whom ASB relies to provide key components of itsibass operations, such as business processimgrketccess or internet
connections

* public opinion about ASB and financial institutioimsgeneral, which, if negative, could impact thiblic’s trust and confidence in
ASB and adversely affect ASB’s ability to attrantaretain customers and expose ASB to adverse deghiegulatory
consequence!

* increases in operating costs, inflation and othetdrs, that exceed increases in /s net interest, fee and other incol
» the ability of ASB to maintain or increase the leokdeposits, ASI's lowest costing funds; ai
» the ability of ASB to operate successfully as &-service community bank and to contain cc

Banking and related regulations could result in sigificant restrictions being imposed on ASB’s busings.

ASB is subject to examination and comprehensivalatign by the Department of Treasury, the OTS thied~ederal Deposit Insurance
Corporation, and is subject to reserve requiremestisblished by the Board of Governors of the Fddeeserve System. As ASB’s primary
regulator, the OTS regularly conducts examinatiorsssess the “safety and soundness” of ASB’s tipasaand activities and ASB’s
compliance with applicable banking laws and regoifet Because ASB is an indirect subsidiary of H&dieral regulatory authorities have
right to examine HEI and its activities.

Under certain circumstances, including any deteatiom that ASB’s relationship with HEI results in ansafe and unsound banking
practice, these regulatory authorities have thbaity to restrict the ability of ASB to transfessets and to make distributions to its
stockholders (including payment of dividends to [Bf they could seek to require HEI to severéiationship with or divest its ownership
ASB. Payment by ASB of dividends to HEI may alsad&ricted by the OTS under its prompt correcéigon regulations or its capital
distribution regulations if ASB capital position deteriorates. In order to mamiis status as a QTL, ASB is required to maintditeast 659
of its assets in “qualified thrift investments."@ags associations that fail to maintain QTL stadus subject to various penalties, including
limitations on their activities. In ASB’s case, thetivities of HEI and HEI's other subsidiaries Wealso be subject to restrictions, and a
failure or inability to comply with those restriotis could effectively result in the required divtese of ASB. In the event of a required
divestiture, federal law substantially limits tha&iges that could acquire ASB.

A large percentage of ASB’s loans and securities arcollateralized by real estate, and an adverse amnge in the real estate market may
result in losses and adversely affect the Companygsofitability.

As of December 31, 2008 approximately 84% of ASB&n portfolio was comprised of loans primarilylatgralized by real estate,
primarily concentrated in the State of Hawaii. ASBhancial results may be adversely affected angles in prevailing economic conditio
either nationally or in the state of Hawaii, indlugl decreases in real estate values, adverse emeittyconditions, the monetary and fiscal
policies of the federal and state government ahdraignificant external events. A deterioratiorttaf economic environment in Hawaii,
including a material decline in the real estatekegifurther declines in home resales, or a mdtexirnal shock, may significantly impair-
value of ASB’s collateral and ASB’s ability to s#ile collateral upon foreclosure. In the event défault, amounts received upon sale of the
collateral may be insufficient to recover outstaugdprincipal and interest. Adverse changes in tomemy may also have a negative effec
the ability of borrowers to make timely repaymeuitsheir loans. In addition, if poor economic caiatis result in decreased demand for real
estate loans, ASB’s profits may decrease if altraanvestments earn less income than real efstates.

ASB'’s mortgage-related securities portfolio comgsi®1% of the total investment portfolio. Theseuséies are issued by both U.S.
Government agencies and private issuers, and dateralized by residential real estate loans adggd throughout the U.S. Securities issued
by government agencies have little, if any, credk since they are guaranteed by an agency dft8e Government. Privately-issued
securities are structured to contain various leg&[zrotection against losses incurred in the ulydey pool of residential real estate loans. A
sustained, severe downturn in the national resialengal estate market could result in an incredsee of foreclosures and
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losses in the loans supporting these securitieishadould have a negative impact on the creditiuaf these securities and could have a
material adverse impact on ASB’s earnings. In 2@0B recorded a $4.7 million net charge for othe&r:-temporary impairments of
securities.

ASB'’s strategy to expand its commercial and commeial real estate lending activities may result in lgher service costs and greater
credit risk than residential lending activities dueto the unique characteristics of these markets.

ASB has been aggressively pursuing a strategyriblades expanding its commercial and commercill estate lines of business.
These types of loans generally entail higher undéng and other service costs and present greagelit risks than traditional residential
mortgages.

Generally, both commercial and commercial realtedtans have shorter terms to maturity and eayhenispreads than residential
mortgage loans. Only the assets of the businegsatijpsecure commercial loans. In such cases, aedault, any collateral repossessed may
not be sufficient to repay the outstanding loarabe¢. In addition, loan collections are dependarthe borrower’s continuing financial
stability and, thus, are more likely to be affedtgdcurrent economic conditions and adverse busidegelopments.

Commercial real estate properties tend to be urémaeare more difficult to value than residentédlrestate properties. Commercial |
estate loans may not be fully amortizing, meanheg they may have a significant principal balanctballoon” payment due at maturity. In
addition, commercial real estate properties, paldity industrial and warehouse properties, areegadly subject to relatively greater
environmental risks than noncommercial propertiesta the corresponding burdens and costs of camggi with environmental laws and
regulations. Also, there may be costs and delaya\ed in enforcing rights of a property owner aggitenants in default under the terms of
leases with respect to commercial properties. kample, tenants may seek the protection of bankyuptvs, which could result in
termination of such tenant’s lease.

In addition to the inherent risks of commercial @ednmercial real estate lending described aboeeetipansion of these new lines of
business present execution risks, including thétybif ASB to attract personnel experienced in @meiting such loans and the ability of
ASB to appropriately evaluate credit risk associath such loans in determining the adequacyséitowance for loan losses.

ITEM 1B. UNRESOLVED STAFF COMMENTS

HEI has not received, prior to July 4, 2008, writtemogents from the SEC staff regarding its periodicumrent reports under the Securities
Exchange Act of 1934, which remain unresolved.

HECOhas not received, prior to July 4, 2008, writtemarents from the SEC staff regarding its periodicunrent reports under the
Securities Exchange Act of 1934, which remain uwikes.

ITEM 2. PROPERTIES
HEI and HECO:
See the “Properties” sections under “HEI,” “Electtility” and “Bank” in Item 1. Business above.

ITEM 3. LEGAL PROCEEDINGS
HEI and HECO:

The descriptions of legal proceedings (includingjgial proceedings and proceedings before the PtdCeavironmental and other
administrative agencies) in “Item 1. Business,” KBNID&A and in the notes to HEI's Consolidated Ficéal Statements are incorporated by
reference in this Item 3. Certain HEI subsidiaiasluding HECO and its subsidiaries and ASB) dse &volved in ordinary routine PUC
proceedings, environmental proceedings and litigaiticidental to their respective businesses.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
HEI and HECO:
During the fourth quarter of 2008, no matters waremitted to a vote of security holders of the Regnts.
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EXECUTIVE OFFICERS OF THE REGISTRANT (HEI)

The following persons are, or may be deemed t@ke;utive officers of HEI. Their ages are giveroBBebruary 20, 2009, their years
of company service are given as of December 318 20@ their business experience is given for tis¢ foge years. Officers are appointed to
serve until the meeting of the HEI Board of Dirast(HEI Board) after the next Annual Meeting of &elders (which is scheduled for
May 5, 2009) and/or until their successors have lagpointed and qualified (or until their earliesignation or removal). Company service

includes service with an HEI subsidiary.

HEI Executive Officers

Business experience for past five years

Constance H. Lau, age 56 (Company service: 24y
President and Chief Executive Offic
Chairman of the Board, HEC
Chairman of the Board, AS
Chief Executive Officer, ASI
President, ASE
Director, HEI

James A. Ajello, age £

Senior Financial Vice President, Treasurer and fGtireancial
Officer

Prior to joining HEI, served as Senior Vice PresidBusiness
Development from 8/06 to 1/09 and Senior Vice Riesi and
General Manager of Commercial & Industrial Markgtfrom
1/04 to 8/06 of Reliant Energy, Inc. and as Pregidé Reliant
EnergySolutions LLC from 8/00 to 1/0:

Chester A. Richardson, age 60 (Company serviceat)
Senior Vice President&eneral Counsel and Chief Administrat
Officer
Vice Presiden- General Counst
Prior to joining HEI, served as Deputy General Galmf Alliant
Energy Corp. from 9/03 to 7/0

Curtis Y. Harada, age 53 (Company service: 19 y¢

Vice President, Controller and Chief AccountingiCdf

Vice President, Controller and Chief Accountingi®¥f, and
Acting Financial Vice President, Treasurer and €hRirancial
Officer

Controller and Acting Financial Vice President, 8serer and
Chief Financial Office!

Controller

Richard M. Rosenblum, age !

President and Chief Executive Officer, HE(

Director, HECC

Prior to joining HECO, served as Southern CalifarBdison’s
Senior Vice President of Generation, and Chief BaicOfficer
from 11/05 until his retirement in 5/08, as Seniare
President, Generation from 9/05 to 11/05, and as8¥ice
President, Transmission and Distribution from 2498/05.

Timothy K. Schools, age 39 (Company service: 1)y

President, ASE

Senior Executive Vice President, Chief Operatinfidef, ASB

Prior to joining ASB, served as Chief Financial i©éf from 11/0¢
to 4/07 and Chief Risk Officer from 10/04 to 11/5The
South Financial Group, Inc., and as Director ofelstor
Relations and Strategic Planning from 12/01 to 4@0
National Commerce Financial Col

5/06 to date
5/06 to date
5/06 to date
6/01 to date
6/01 to 1/0¢
6/01 to 12/04, 5/06 to da

1/09 to date

12/08 to date

8/07 to 12/0¢

1/09 to date
12/08 to 1/09

2/08 to 12/08

1/91 to 1/0¢

1/09 to date
2/09 to date

2/08 to date
7/07 to 1/0¢



T. Michael May, former President and Chief Execait@®fficer of HECO, retired from HECO on Decembey 2008. Richard M.
Rosenblum joined HECO as President and Chief Exkec@fficer on January 1, 2009 and became a DiraxftelECO on February 23, 2009.
James A. Ajello joined HEI as Senior Financial VResident,
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Treasurer and Chief Financial Officer on JanuaryZB®9. HEI's executive officers are also officargl/or directors of one or more of HEI's
subsidiaries. Mr. Rosenblum and Mr. Schools areoffaters of HEI, but they are deemed to be exeeutifficers of HEI for purposes of this
Item under the definition of “executive officer” Rule 3b-7 of the SEG’General Rules and Regulations under the SeaEiehange Act ¢
1934,

There are no family relationships between any etvezwfficer of HEI and any other executive offiaardirector of HEI or nominee for
director of HEI. There are no arrangements or wtdadings between any executive officer of HEI ang other person pursuant to which
such executive officer was selected.

PART Il

ITEM5. MARKET FOR REGISTRANTS ' COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSU ER
PURCHASES OF SECURITIES

HEI:

Certain of the information required by this itemrisorporated herein by reference to Note 12, “Ragguy restrictions on net assets,”
and Note 15, “Quarterly information (unauditedy"HEI's Consolidated Financial Statements and “Gelt Financial Data” in HEI Exhibit
13 to the Company’s Current Report on Form 8-K difebruary 19, 2009, and “ltem 12. Equity compdaggilan information’of this Form
10-K. Certain restrictions on dividends and othstributions of HEI are described in this reportien“item 1. Business—HEI—
Regulation—Restrictions on dividends and otherrithgtions” and that description is incorporateddieiby reference. HE'common stock
traded on the New York Stock Exchange and the tataiber of holders of record of HEI common stock&Bebruary 20, 2009, was 10,771.

In 2008, HEI issued an aggregate of 31,600 shdresregistered common stock pursuant to the HED198nemployee Director Stock
Plan, as amended and restated effective May 6, @@88H1El Nonemployee Director Plan). Under the MiBhemployee Director Plan, each
HEI nonemployee director receives, in additionticanual cash retainer, an annual stock grani800lshares of HEI common stock
(2,000 shares for the first time grant to a new Higg¢ctor) and each nonemployee subsidiary diregtar is not also an HEI nonemployee
director receives an annual stock grant of 1,0@0eshof HEI common stock (1,000 shares for theftiimse grant to a new subsidiary direct
The HEI Nonemployee Director Plan is currently ¢iméy plan for nonemployee directors and providesafinual stock grants and annual ¢
retainers for nonemployee directors of HEI anditssidiaries.

In 2007, HEI issued an aggregate of 32,600 shdnesregistered common stock pursuant to the HEleédgployee Director Plan. In
2006, HEI issued an aggregate of 27,600 sharesrefjistered common stock pursuant to the HEI 1988exhployee Director Plan, as
amended and restated effective May 2, 2006.

HEI did not register the shares issued under ttezir stock plan since their issuance did notlveva “sale” as defined under Section 2
(3) of the Securities Act of 1933, as amended.i€pation by nonemployee directors of HEI and sdiasies in the director stock plans is
mandatory and thus does not involve an investmecisobn.

HECO:

Since a corporate restructuring on July 1, 1983halcommon stock of HECO has been held soleligsbparent, HEI, and is not
publicly traded. Accordingly, information requiredth respect to “Market information” and “holderis’not applicable to HECO.

The dividends declared and paid on HECO’s commaocksior the quarters ended September 30, 2007, Bleee31, 2007 and
March 31, 2008 were $13,508,000, $13,576,000 aAd89,000, respectively. No dividends were declargolaid on HECGs common stoc
for the quarters ended March 31, 2007, June 307,20éhe 30, 2008, September 30, 2008 and Decerib2088 because HECO was
strengthening its capital structure by retaininghegs. Also, see “Liquidity and capital resourcesHEI's MD&A.

See the discussion of regulatory restrictions atrithutions in Note 12 to HEI's Consolidated FinahS&tatements, which are
incorporated herein by reference, and the discnssiéRestrictions on dividends and other distribns” under “HEI—Regulation” in Item 1.
Business.
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ITEM 6. SELECTED FINANCIAL DATA
HEI:
The information required by this item is incorp@dherein by reference to page 4 of HEI's Annugidre

HECO:

The information required by this item is incorp@cherein by reference to “Selected Financial Datapage 4 of HECO Exhibit 99 to
HECOQO's Current Report on Form 8-K dated February20®9.

ITEM7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The information required by this item is set forttHEI's MD&A, incorporated herein by referencepages 5 to 59 of HEI's Annual
Report.

HECO:

The information required by this item is set forttHECO’s MD&A, incorporated herein by referenceptge 3 of HECO Exhibit 99 to
HECOQO's Current Report on Form 8-K dated February20®9.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
HEI:

The information required by this item is set fantHEI's Quantitative and Qualitative Disclosurdmat Market Risk, incorporated
herein by reference to pages 59 to 62 of HEI's AshiReport.

HECO:

The information required by this item is set forttHECO’s Quantitative and Qualitative Disclosuad®ut Market Risk, incorporated
herein by reference to page 3 of HECO Exhibit 9BIECO’s Current Report on Form 8-K dated Febru&y2D09.

ITEM 8.  FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
HEI:
The information required by this item is incorp@dherein by reference to pages 66 to 124 of Higlisual Report.

HECO:

The information required by this item is incorpedherein by reference to pages 7 to 52 of HECOWix®0 to HECO's Current
Report on Form 8-K dated February 19, 2009.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

HEI and HECO:
None

44



Table of Contents

ITEM 9A. CONTROLS AND PROCEDURES
HEI:
Changes in Internal Control over Financial Reportimg

During the fourth quarter of 2008, there was nangain internal control over financial reportingidified in connection with
management’s evaluation of the effectiveness ofimpany’s internal control over financial repogtias of December 31, 2008 that has
materially affected, or is reasonably likely to erélly affect, the Company’s internal control o¥ieancial reporting.

Conclusion Regarding the Effectiveness of DiscloseirControls and Procedures

Constance H. Lau, HEI Chief Executive Officer, dadnes A. Ajello, HEI Chief Financial Officer, hasealuated the disclosure conti
and procedures of HEI as of December 31, 2008.Basd¢heir evaluations, as of December 31, 20@8; ave concluded that the disclosure
controls and procedures (as defined in Rules 13a)yHhd 15d-15(e) under the Securities ExchangefAt®34) were effective in ensuring
that information required to be disclosed by HEtéports HEI files or submits under the SecuriBgshange Act of 1934:

(1) s recorded, processed, summarized, and repwithin the time periods specified in the Secesdtand Exchange Commission
rules and forms, ar

(2) isaccumulated and communicated to HEI managgrreluding HEI's principal executive and prinaldinancial officers, or
persons performing similar functions, as appropratallow timely decisions regarding required lisare.

Internal Control over Financial Reporting

The “Annual Report of Management on Internal Can@eer Financial Reporting” and “Report of IndepentRegistered Public
Accounting Firm on Internal Control Over FinandReporting” required by this item are incorporateddin by reference to pages 64 and 65,
respectively, of HEI's Annual Report.

HECO:
Changes in Internal Control over Financial Reportimg

During the fourth quarter of 2008, there was nanggain internal control over financial reportingidified in connection with
management’s evaluation of the effectiveness of @Enternal control over financial reporting as@écember 31, 2008 that has materially
affected, or is reasonably likely to materiallyeaff, HECO's internal control over financial repodi

Conclusion Regarding the Effectiveness of DiscloserControls and Procedures

Richard M. Rosenblum, HECO Chief Executive Officand Tayne S. Y. Sekimura, HECO Chief Financiaic@ff have evaluated the
disclosure controls and procedures of HECO as okbDer 31, 2008. Based on their evaluations, 8eoémber 31, 2008, they have
concluded that the disclosure controls and pro@sd(as defined in Rules 13a-15(e) and 15¢k) under the Securities Exchange Act of 1!
were effective in ensuring that information reqdite be disclosed by HECO in reports HECO filesumits under the Securities Exchange
Act of 1934:

(1) isrecorded, processed, summarized, and repaithin the time periods specified in the Secastand Exchange Commission
rules and forms, ar

(2) is accumulated and communicated to HECO managgrnmcluding HECGS principal executive and principal financial offis, ol
persons performing similar functions, as appropriatallow timely decisions regarding required ltisare.

Internal Control over Financial Reporting

The “Annual Report of Management on Internal Cdn®eer Financial Reporting” and “Report of IndepentiRegistered Public
Accounting Firm on Internal Control Over FinandReporting” required by this item are incorporateddin by reference to pages 5 and 6,
respectively, of HECO Exhibit 99 to HECQO'’s Curré&eport on Form 8-K dated February 19, 2009.
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ITEM 9B. OTHER INFORMATION
HEI and HECO:
None

PART 1lI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
HEI:

Information for this item concerning the executoféicers of HEI is set forth at the end of Item f4thuis report. Information on the
current HEI directors and their business experi@mzkdirectorships is incorporated herein by refeeeo the sections relating to director
nominees and continuing directors in the HEI 2008 Statement. The information on the HEI Auditn@uittee and the HEI Board’s
determination of the HEI Audit Committee’s finarioé&xperts and their names are incorporated hegeneference to the section relating to
Committees of the Board and the relevant infornmaitiothe Audit Committee Report in the HEI 2009:Br&tatement. No other portion of
the “Audit Committee Report” is incorporated herbynreference.

Family relationships; director arrangements

There are no family relationships between any treaf HEI or nominee for director of HEI and amyeeutive officer or director of Hl
or nominee for director of HEI. There are no areangnts or understandings between any director ofaH& any other person pursuant to
which such director was selected.

Code of Conduct

The HEI Board adopted a revised Corporate CodeooflGct, effective June 30, 2008, which includesecoidethics applicable to,
among others, the Chief Executive Officer, seniaticial officers and senior accounting officerdH&fl, a copy of which may be viewed
under “Corporate Governance” on HEI's website atwei.com.HEI elects to disclose the information requireddoym 8-K, Item 5.05,
“Amendments to the Registrant’s Code of EthicMativer of a Provision of the Code of Ethics,” thghuthis website and such information
will remain available on this website for at least2-month period.

Section 16(a) beneficial ownership reporting comince

Information required to be reported under this icapis incorporated herein by reference to theisecetlating to stock ownership in the
HEI 2009 Proxy Statement.
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HECO:
Executive officers

The following persons are, or may be deemed t@ke;utive officers of HECO. Their ages are giveofdsebruary 20, 2009, their
years of company service are given as of Decemhe2®8 and their business experience is givethiopast five years. Executive office
are appointed to serve until the meeting of the BE®ard of Directors (HECO Board) after the nextGE Annual Meeting (or written
consent of sole shareholder, which is expecteday BD09) and/or until their respective successave fbeen appointed and qualified (or L
their earlier resignation or removal). Company s&rincludes service with HECO affiliates.

HECO Executive Officers Business experience for past five years

Richard M. Rosenblum, age !

HECO President and Chief Executive Offi

Director, HECC

Prior to joining HECO, served as Southern CalifarBdison’s
Senior Vice President of Generation, and Chief BaicOfficer
from 11/05 until his retirement in 5/08, as Seniace
President, Generation from 9/05 to 11/05, and asoB¥ice
President, Transmission and Distribution from 2498/05.

Robert A. Alm, age 57 (Company service: 7 yeéts)
Executive Vice Presider Public Affairs
Senior Vice Presidel- Public Affairs

(@) Effective March 2, 2009, Mr. Alm will be promoted Executive Vice
President

Amy E. Ejercito, age 50 (Company service: 20 ye
Vice Presiden- Corporate Excellenc
Manager, Customer Servi

Darcy L. End-Omoto, age 45 (Company service: 4 ye
Vice Presiden— Government & Community Affair
Executive Staff Speciali
Public Affairs Specialis
Acting Director, Regulatory Affair
Prior to joining HECO, served as Partner at thefiaw Goodsill
Anderson Quinn & Stifel from 1/03 to 8/0

Jay M. Ignacio, age 49 (Company service: 18 ye
HELCO Presiden
HELCO Manager, Transmission and Distribut

Harold K. Kageura, age 56 (Company service: 223
Vice Presiden- Energy Delivery
Manager, Construction & Maintenan
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1/09 to date
2/09 to date

2/08 to date
7/01 to 1/0¢

1/05 to date
5/00 to 12/0¢

9/08 to date
9/07 to 9/0¢
9/04 to 3/05, 7/05 to 9/C
3/05 to 7/0t

3/08 to date
11/96 to 3/0¢

9/04 to date
2/02 to 9/0¢4
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HECO Executive Officers Business experience for past five years
(continued)

Susan A. Li, age 51 (Company service: 18 ye

Vice Presiden— General Counse 10/07 to datt

Manager, Legal Departme 5/98 to 10/07
Edward L. Reinhardt, age 56 (Company service: 22s)

MECO Presiden 5/01 to date
Tayne S. Y. Sekimura, age 46 (Company service:ehbrs)

Senior Vice President, Finance and Administra 2/08 to date

Financial Vice Presidet 10/04 to 1/0¢

Assistant Financial Vice Preside 8/04 to 10/0¢

Director, Corporate & Property Accountil 2/01 to 8/0¢
Thomas C. Simmons, age 60 (Company service: 38)

Vice Presiden- Power Supply 2/02 to date
Lynne T. Unemori, age 49 (Company service: 23 ye

Vice Presiden- Corporate Relation 7/06 to date

Director, Corporate Communicatio 12/00 to 7/0¢
David G. Waller, age 60 (Company service: 19 ye

Vice Presiden— Customer Solution 6/04 to date

Manager, Energy Servici 4/99 to 6/04

T. Michael May, former President and Chief Exeocait@®fficer of HECO, retired from HECO on Decembey 3008. Richard M.
Rosenblum joined HECO as President and Chief Exac@fficer on January 1, 2009 and became a DiraftelECO on February 23, 2009.

HECO executive officers Darcy L. Endo-Omoto, Jayléhacio, Edward L. Reinhardt and Tayne S. Y. Sekarare also officers and/or
directors of MECO, HELCO, RHI and/or UBC.

The following individuals serve on the HECO Boasdad February 23, 2009.

Director Age[2] Director since [3]
Constance H. La 56 200¢
Thomas B. Fargo [1 60 200t
Timothy E. Johns [1 52 200t
Bert A. Kobayashi, Ji 38 200¢
David M. Nakadz 57 200¢
Alan M. Oshime 61 200¢
Richard M. Rosenblur 58 200¢
Anne M. Takabuki [1 52 1997
Kelvin H. Takete 54 200¢
Barry K. Taniguchi [1] 61 2001
Jeffrey N. Watanab 66 200¢

[1] Audit committee membe
[2] Age as of February 20, 20C
[3] Yearindicates first year elected or appointed.ditéctors are elected for one year ter

Timothy E. Johns, Bert A. Kobayashi, Jr., DavidWNékada, Alan M. Oshima, and Anne M. Takabuki aeedhly nonemployee
directors of HECO who are not also directors of HEdnstance H. Lau, Thomas B. Fargo, Kelvin
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H. Taketa, Barry K. Taniguchi, and Jeffrey N. Watiaa are each directors of both HECO and HEI. In&tionm concerning the directors of
HECO who are also directors of HEI is incorpordtedein by reference to the information set forthvabunder “HEI” and in the HEI 2009
Proxy Statement.

Mr. Johns has been President and Chief Executifieddf the Bishop Museum, Hawaii's State MuseuriNatural and Cultural
History, since October 2007. From 2000 to Octol@72 he was the Chief Operating Officer of the testd Samuel Mills Damon, a Hawaii-
based private trust, primarily managing a diveesifinvestment portfolio, including real estate tsgeHawaii. He is a director of Grove Fe
Company, Inc. (and affiliates) and of Parker Ratieb, (and affiliates). He also sits on the boasfiseveral community organizations,
including YMCA of Honolulu, Hawaii Nature Centerhi® & Family Service, and Helping Hands Hawaii. ldea member of the State of
Hawaii Board of Land and Natural Resources, chiaihe U. S. Northwestern Hawaiian Islands Coralflsmsystem Reserve Advisory
Council and co-chair of The Trust for Public Landvithii Advisory Board.

Mr. Kobayashi has been President and Chief Exee@ifficer of Kobayashi Group, LLC, a real estateedlepment and investment
company, since 2001. He is a trustee of The Na@areservancy of Hawaii, The Contemporary MuseumHanahau’oli School as well as
co-founder of The GIFT (Giving Inspiration For Tommw) Foundation of Hawaii, a volunteer organizatishose mission is to encourage
young adults to participate in philanthropic givil

Mr. Nakada has been the Executive Director of thgsB& Girls Club of Hawaii, an eleemosynary youthidance, primary prevention
organization, since 1979. He serves as a trustdedflawaii Community Foundation and the Julia Tlenfijavis Brown Foundation.

Mr. Oshima has been Senior Advisor at Hawaiian drel€Communications, Inc. since July 1, 2008 andiptesly was its Senior Vice
President and General Counsel from May 2, 200bine B0, 2008. In December 2008, Hawaiian Telcom i@onications, Inc. and related
entities filed a proceeding under Chapter 11 offélieral bankruptcy laws. The proceeding was oaityrfiled in Delaware but has been
transferred to the federal bankruptcy court in Hawaom February 1, 2005 to May 1, 2005, Mr. Osaimas employed by The Carlyle
Group awaiting the closing of its purchase of VeniHawaii (now known as Hawaiian Telcom Communaradi Inc.). He was a partner in
law firm of Oshima, Chun, Fong and Chung LLP fro884 through January 31, 2005. He serves as a mavhbarious boards of Hawaiian
Telcom Communications and its affiliated companids.is also a member and past chair of the BoaRirefctors of the YMCA of Honolulu,
vice-chair of the Board of Hawaii 3Rs, member & Board of the Hawaii Institute of Public Affaiesyd a member of the Advisory Board of
The Learning Coalition.

Ms. Takabuki has been President of Wailea Golf La@ner/operator of golf courses, since Octobel0032 At Wailea Golf Resort,
Inc., she was President from March 2003 to Septe@®@3. She also serves on the boards of Maui fide€bmpany, Limited, Hawaii
Electric Light Company, Inc., Kapiolani Health Falation and Wailea Community Association and is animer of the Maui Community
College Chancellor's Advisory Committee.

Audit Committee of the HECO Board

HECO has a guarantee with respect to 6.50% cunaelgtiarterly income preferred securities seriestZQUIPS) listed on the New
York Stock Exchange (NYSE). Because HEI has comstock listed on the NYSE and HECO is a wholly-owsabsidiary of HEI, HEI is
subject to the NYSE corporate governance listingaards in Section 303A of the NYSE Listed Compsiapnual and, by reason of an
exemption resulting from HEI's listing, HECO is nétccordingly, HECO is exempt from NYSE listing stiards 303A.04, 303A.05 and
303A.06, requiring a listed company to have a natiig/corporate governance committee, a compemsatimmittee and an audit
committee, respectively.

Although not required by NYSE rules to do so, HER43 established one standing committee, the Auwatitr@ittee. The current
members of HECO'’s Audit Committee are nonemployieectbrs Barry K. Taniguchi, Chairman, Thomas Brgea Timothy E. Johns, and
Anne M. Takabuki.

The HECO Audit Committee operates and acts unawitten charter, which was adopted and approvetheyHECO Board. The
Committee provides independent and objective ogbtsif HECO's (1) financial reporting processeg,d@dits of the financial statements,
including appointment, compensation and oversifitit®independent registered public accounting firhich performs the audit of HECO'’s
financial statements, (3) internal controls, andrigk assessment and risk management policidsysetanagement. The HECO Audit
Committee
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also reviews past or proposed transactions betW&&0 and members of its management and complamts &ny employee regarding
accounting, internal controls or auditing matters.

The HECO Audit Committee holds meetings it deentessary to review the financial operations of HEG008, the HECO Audit
Committee held six meetings to review various nmattéth management, the internal auditor and KPM® (HECO's independent
registered public accounting firm), including ttatieities of the internal auditor and the resultshe annual audit by KPMG LLP of HECO's
2007 consolidated financial statements, which virzerporated by reference into HECO’s 2007 FornK10-

All members of the HECO Audit Committee are indegramt directors as independence for audit committebers is defined in the
listing standards of the New York Stock Exchangee 8em 13. “Certain Relationships and Related Saations, and Director
Independence—Are HECO Directors Independent?” belone of the members of the HECO Audit Committeeraembers of audit
committees of any other publicly traded compangegt that Admiral Fargo and Mr. Taniguchi are merslod the HEI Audit Committee ar
Admiral Fargo is a member of the audit committeeNorthrup Grumman Corporation. Barry K. Taniguckimothy E. Johns and Anne M.
Takabuki have been determined by the HECO Boab#tine HECO “audit committee financial experts.”

Attendance at meetings

In 2008, there were eleven regular and three speeatings of the HECO Board. All incumbent direstattended at least 75% of the
combined total number of meetings of the HECO Beand (if applicable) the HECO Audit Committee dgri2008.

Family relationships

There are no family relationships between any etweewfficer or director of HECO and any other extiive officer or director of
HECO. Bert A. Kobayashi, Jr., who has served a&&@ director since July 2006, is the son of BerKAbayashi, who has served as an
ASB director since January 2002.

Executive officer and director arrangements

There are no arrangements or understandings betseaxecutive officer or director of HECO and atlyer person pursuant to which
such executive officer or director was selected.

Code of Conduct

The HEI Board adopted a revised Corporate CodeooflGct, effective June 30, 2008, which includesdecof ethics applicable to,
among others, the Chief Executive Officer, seniaticial officers and senior accounting officerdH&CO, a copy of which may be viewed
under “Corporate Governance” on HEI's website atwei.com. HECO elects to disclose the informatiequired by Form 8-K, Item 5.05,
“Amendments to the Registrant’s Code of EthicMativer of a Provision of the Code of Ethics,” thgbuthis website and such information
will remain available on this website for at least2-month period.
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ITEM 11. EXECUTIVE COMPENSATION
HEI:

The information required under this item for HEInsorporated herein by reference to the infornmatigating to the HEI Board,
Committees of the Board and executive compensdatitime HEl 2009 Proxy Statement.

HECO:

As T. Michael May®) was deemed an executive officer of HEI and cedaiectors of HECO are also directors of HEI, infation
required under this item for HECO, in addition hattset forth below, is incorporated herein bynefiee to the information relating to the
HECO Board, Committees of the Board and executivepensation in the HEI 2009 Proxy Statement.

Executive compensation
HECO Board and HEI Compensation Committee Report

The HECO Board and the HEI Compensation Committeduate and establish compensation for the HECQedaamecutive officers.
Management has the primary responsibility for HEEfdiancial statements and reporting process, dictuthe disclosure of executive
compensation. The HECO Board and the HElI Compeans&ommittee have reviewed and discussed with neanagt the Compensation
Discussion and Analysis that follows. The HECO Bband the HEI Compensation Committee are satigfiatithe Compensation Discussion
and Analysis fairly and completely represents thidogophy, intent, and actions of the HECO Board HiEl Compensation Committee with
regard to executive compensation. The HECO Boapdosed, and the HEI Compensation Committee recondetto the HEI Board, and
the HEI Board concurred, that the Compensationu3ision and Analysis be included in this Annual Repo Form 10-K for filing with the
Securities and Exchange Commission.

SUBMITTED BY THE HECO BOARD OF DIRECTORS
Constance H. Lau, Chairman
Thomas B. Fargo
Timothy E. Johns
Bert A. Kobayashi, Jr.
David M. Nakada
Alan M. Oshima
Anne M. Takabuki
Kelvin H. Taketa
Barry K. Taniguchi
Jeffrey N. Watanabe

AND SUBMITTED BY THE COMPENSATION COMMITTEE OF
THE HEI BOARD OF DIRECTORS
Thomas B. Fargo, Chairman
Don E. Carroll
Victor H. Li
A. Maurice Myers
Diane J. Plotts

(1) Mr. May, former President and Chief Executivificgr of HECO, retired from HECO on December 3@0&. On January 1, 2009,
Richard M. Rosenblum joined HECO as President dmdf@Executive Officer
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Compensation Discussion and Analysis
Who were the named executive officers for HECO in@087?
For 2008, the HECO named executive officers were:
1. T. Michael May, HECO President and Chief Execuféicer. Mr. May retired on December 31, 20

2. Tayne S. Y. Sekimura, HECO Senior Vice Presidéinance and Administration, from February 1, 20081 HECO Financial
Vice President from January 1, 2008 to Januar26Q8.

3. Robert A. Alm, HECO Executive Vice President — Ruiffairs from February 1, 2008, and HECO Senidace/President Public
Affairs from January 1, 2008 to January 31, 2008.

4. Thomas L. Joaquin, HECO Senior Vice Presi— Operations
5. Karl E. Stahlkopf, HECO Senior Vice Presid— Energy Solutions and Chief Technology Offic
@ Effective March 2, 2009, Mr. Alm will be promoted Executive Vice President.

Summary of Results

In 2006 and 2007, Hawaiian Electric Company, IRECO) did not meet its respective minimum finantheieshold and no annual
executive incentive bonuses were paid to HECO akexsi The results for 2008 were significantly difint than prior years and in 2008
HECO successfully achieved a number of its annuidllang-term incentive goals and annual and/or {@mm incentives were awarded to the
HECO named executive officers. HECO regained fir@ratrength primarily due to interim rate reliafthe last quarter of 2007. Further on
October 20, 2008, HECO and the State of Hawaii anced an ambitious agreement to proactively rethie&tate of Hawaii's dependency
on fossil fuel by moving towards a future of incsa renewable energy. This proactive agreemeritipos the State of Hawaii at the
forefront of clean energy leadership and providE€B with the potential to appropriately changeiisiness model.

Summary of Significant Changes

The HEI Compensation Committee has the resportsilidi recommending the total compensation progi@mHECO, subject to the
approval of the HECO Board. In 2008, the HEI Congation Committee held eight meetings to approveranother things, the overall
executive compensation program design. The HEI Gmsation Committee held lengthy discussions, witthwithout management present,
regarding best pay practices and trends. The HEiggmsation Committee revamped HEI's executive nogrthat are applicable to HECO
named executive officers to comply with new regolad, to establish leading best practices, andfteat a more conservative approach
toward executive compensation in alignment withrehalder interests. On the whole, the changes imtgaded to make the executive
compensation program more performance based.

The following are some of the major revisions mamdthe executive compensation and incentive prograpplicable to HECO in 2008:

» The HEI Excess Pay Plan, HEI Supplemental ExeciRigrement Plan, HEI Executives’ Deferred Comp#as&Plan, and HEI
Non-Employee Directors’ Deferred Compensation Placheanonqualified deferred compensation plan, waerended and
restated effective January 1, 2009, to comply Wiithl regulations under Section 409A of the IntéiRavenue Code. Benefits pi
from all these plans (to the extent not earnedvastid as of December 31, 2004) to “specified eysas,” as defined in
Section 409A, on account of separation from sermost be delayed until at least six months aftersghecified employee’s
separation from service. The plans were also antesa¢hat a participant will forfeit all benefitsérminated for cause, defined
a violation of the HEI Corporate Code of Condudtjai governs HEI and its affiliated compani

» Effective April 2008, a participant forfeits anytpatial annual or long-term incentive award if gaticipant terminates
employment within the performance period for argsin other than retirement, death or disab
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The following are some of the major revisions tivdt be made to the executive programs in 2009:

» Base salaries for the HECO named executive offiexcluding selective salary adjustments for exgeatto make up for the
elimination of the car and gas allowance and foeospecial circumstances, will be frozen in 200% executive salary structure
(cost of living adjustments to the executive salgngdes) will also be frozen in 20(

» Annual and long-term incentives for performanceaqas beginning in 2009 will be based on a percent#gan executive’'s base
salary, rather than the salary midpoint of the aiige’s grade, to more accurately reflect individe@ntributions. Each incentive
metric will have its own threshol

» Company-paid executive physicals and car and dawahces for HECO executives have been eliminatégéping with HEI's
philosophy to reduce nonperformance perquisitésctife January 1, 2009 and May 1, 2009, respdygti

* In 2009, restricted stock units will be awardedeéas of restricted stock awards. Restricted stmits wvill allow pro rata vesting
upon an executiv's retirement, death or disability, while discouragvoluntary departures prior to retireme

Compensation Process
Who is responsible for determining appropriate exegtive compensation?

The HECO Board and the HEI Compensation Committee lthe responsibility for recommending the totahpensation program for
HECO and its subsidiaries, and can approve, madifgject the recommendations of executive managemegarding executive total
compensation and incentive programs, includingritice compensation and equity-based plans.

The HECO Board Chairman conducts an evaluatioheperformance of the HECO President and Chief ikax Officer and makes
recommendations to the HECO Board and the HEI Cosgteon Committee regarding the compensation ®HECO President and Chief
Executive Officer. The HECO Board and the HEI Conmgagion Committee, with the assistance of an indéget compensation consultant,
recommends an executive compensation packageddtBCO President and Chief Executive Officer, sciifje the approval of the HEI
Board.

Can the HECO Board and the HEI Compensation Commitee modify or terminate executive compensation progms?

The HECO Board and the HEI Compensation Commitiserrve the right to amend, suspend or termina@the programs or any
other executive compensation program, or HECO’'@pation in such programs. The HECO Board andHk¢ Compensation Committee
can exercise discretion to reduce or (except t@#tent an award or payout is intended to sattsfyreéquirements of Section 162(m) of the
Internal Revenue Code) increase the size of anydaergpayout to HECO or subsidiary executives.

In making compensation determinations, the HECOr@8aad the HEI Compensation Committee will consféencial accounting
consequences if appropriate. For instance, the HBG@&d and the HEI Compensation Committee may deter that there should not be any
incentive payout that would otherwise result sofetyn a new way of accounting for a financial meas@The HECO Board and the HEI
Compensation Committee will also consider tax cqneaces if appropriate. As an example, the HECQOdaad the HEI Compensation
Committee will take into account tax deductibilityestablishing executive compensation, but resérgeight to award compensation even
when not deductible, if it is reasonable and appate.
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Does HECO have the right to force executives to retn compensation received?

In 2007, the HEI Compensation Committee approvaed,the HECO Board ratified, an executive compensatcovery policy for the
recoupment of performance-based awards paid taugxes who are found to be personally responsiiéte fraud, gross negligence, or
intentional misconduct that causes HECO or anysofperating subsidiaries to restate all or a portif its financial statements. The amount
to be recovered from the executive will be the amiday which the performance-based award exceededrttount that would have been
payable to the executive had the financial statésnieeen initially filed as restated, or any othmoant (including, but not limited to, the
entire award) that the HEl Compensation Committes! sletermine (with HECO Board ratification), bntno event will the amount to be
recovered by HECO be less than the amount reqtorbd repaid or recovered as a matter of law. TEeGbmpensation Committee has the
discretion to determine whether HECO shall effent such recovery (i) by seeking repayment frometkecutive, (ii) by reducing any other
amount under any compensatory plan or program miagd by HECO, (iii) by withholding payment of futuincreases in compensation
(including the payment of any discretionary bonmmant) or grants of compensatory awards, or (ivaby combination of the foregoing. In
addition, HECO may dismiss the executive founddggbrsonally responsible for the fraud, gross geglie, or intentional misconduct or ti
such other action to enforce the executive’s oliiga to HECO as it may deem appropriate baseth@particular circumstances of the
situation.

What is the role of the compensation consultant?

An independent compensation consultant, TowersrR@movides the HECO Board and the HEI Compenealiommittee with advice
and data with respect to compensation benchmasddadgnarket practices. The HECO President and Ehietutive Officer provides input
the compensation of the HECO named executive affitethe HEI Vice President—Administration. ThelNice President—Administration,
in turn, works directly with Towers Perrin on alEEGO executive compensation matters. For a furttseudsion of the role of Towers Perrin
in assisting the HEI Compensation Committee conogrexecutive compensation initiatives and in pdawj other services, see the
information provided in response to this questiothie HEI Compensation and Discussion and Analgsisrporated by reference to the HEI
2009 Proxy Statement.

In 2008, the HEI Compensation Committee engagedefeWerrin to provide a comprehensive review of BEGEompensation and
benefit policies and practices for executives. Thisew included work regarding project planningepgroup, compensation philosophy,
competitive study, incentive plan review and ott@mpensation components. In addition, the HEI Camspion Committee engaged Towers
Perrin to provide reviews of tally sheets, inceatplans, performance based bonuses, and equitisgiidre HEI Compensation Committee
authorized these projects to ensure that all cosgigm and benefit programs align with corporatatsgies, to enhance linkage of rewards to
results within the participarg’responsibilities, to ensure fairness in the atstration of plans, to simplify programs for great@derstanding
to maintain the competitiveness of the programd,tarmanage costs within HECQO's financial resources

What is the role of executive officers in determimg HECO named executive officer compensation?

Mr. May, who served as HECO President and Chiethbiee Officer through July 31, 2008, reviewed anade recommendations
regarding executive compensation for the other HE@Med executive officers. In early 2008, Mr. Magammended the base salary
increases for the HECO named executive officeteerathan himself. He also worked with the HECO Mreesident, Corporate Excellence
and the HEI Vice President—Administration, in makiecommendations to the HECO Board and the HEIg&m®sation Committee on
compensation (including financial and performan@asures under the executive incentive plans) anefite for HECO named executive
officers, other than himself. Ms. Lau, the HEI Rdest and Chief Executive Officer and Chairmanhef HECO Board, reviews and makes
recommendations regarding the executive compemsatithe HECO President and Chief Executive Offiddre HECO President and Chief
Executive Officer does not participate in the HEB@ard’s or HEI Compensation Committee’s decisiorkimg process on compensation
matters regarding his or her own salary, incentoresther compensation matters.

The HECO Vice President, Corporate Excellence thagverall responsibility for administering the €8 executive compensation
programs. She may also make recommendations ontis@compensation matters, including the methoghpkind metrics for computing
executive incentives.
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Compensation Program
What are the objectives of the Company’s compensatn programs?
The following are the primary objectives of HEC@@mpensation programs:
» Create a competitive advantage to attract, retaihnaotivate talented executive
* Emphasize performan-based rewards driven by results within the scopgb@gxecutiv’'s role.
» Provide compensation, benefits and perquisitesateatiesigned to be competitive with peer compa
« Reward performance relative to strategic plansshpport shareholder vall

What are the elements of executive compensation?

To meet the compensation objectives described allogeompensation for the HECO named executiviear include the following
elements:

» Base salary

» Annual performanc-based cash incentive compensat

» Long-term performanc-based equity and n-equity incentive compensatic

» Health and welfare benefits, retirement benefitsitéd perquisites and other benef

Why does HECO choose to pay each element?

* HECO chooses to pay its executives a base salapube salary for services rendered during thergeagnizes the individual's
position, responsibilities, experience and perfarcea

» HECO provides its executives the opportunity tmmemrnual cash incentives based on the achievermgotts to build
fundamental earnings in a controlled risk mannesugport the continued payment of the HEI dividerttk annual incentive goz
motivate executives and encourage their commitrttieHIEECO'’s success. Shareholders and other stalexisdbénefit from the
achievement of these gos

 HECO provides longer-term incentives to suppottatives to promote long-term growth in sharehold®ue, to increase HEC®’
financial and strategic flexibility, and to builts fundamental value. HECO pays its executivesrimxaof earned long-term
incentives paid partially in HEI stock and senimsed-restricted stock in order to encourage staaiership and alignment of the
interests of executives and shareholders. HEC@@-term incentive plan rewards executives basedB8O’s successful
financial performance over rolling three-year perfance periods. The three-year performance periodges balance with the
shorte-term focus of the annual incentive compensation.|

 HECO pays its executives health and welfare bes)efitirement benefits and limited perquisitesriooairage executive retention
and to be competitive with its pee

How does HECO determine the amount for each element

HECO is Hawaii's major regulated electric publidityt and supplies power to 95% of Hawaii's popigatthrough its electric utilities,
Hawaiian Electric Company, Inc., Hawaii Electright Company, Inc. and Maui Electric Company, Lidite

With the assistance of its compensation consultaatHEI Compensation Committee targets the tataipensation and each compor
at the median of relevant peers. The actual avaeldifferentiated based upon performance andibaotibn. There is also more pay+édk a
higher roles in the organization. Above median imises may be given to individual executives fopetior performance.

Peer companies are comprised of companies thidite iaggregate, are similar in business focus, imhscope and valuation, are
product and service competitors, provide sourcetafent, and are similar with respect to costadfdr and cost-of-living. The resulting peer
companies are used as a guide in determining apategpay levels and mix of pay components.

Towers Perrin conducted its 2008 peer selectioedmgidering utility industry companies with $1.0ibh to $4.2 billion in revenues,
1,070 to 4,300 employees, and return on averagenconequity (ROACE) greater than 5%.
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The following are the HECO peer group companies:*

Allegheny Energy Inc.** Portland General Electric Co.
Alliant Energy Corp. PPL Corp. **

Ameren Corp.** Puget Energy Inc.

Aquila Inc. Questar Corp.

Avista Corp. San Diego Gas & Electric Company
Entergy Corp.** Sierra Pacific Resources
Great Plains Energy, Inc. TECO Energy Inc.

Mirant Corp. UIL Holdings Corp.
Northeast Utilities UniSource Energy Corp.
NSTAR Vectren Corp.

OGE Energy Corp. Westar Energy, Inc.

Pinnacle West Capital Corp. Wisconsin Energy Corp.

PNM Resources, In

*  Through recent restructurings or name changasesaf these utilities may no longer exist. Thesanges will be reflected at the
time the compensation peer data is reviewed iméx¢ compensation assessmi

**  Utility holding company. Subsidiary benchmarks utmdHawaiian Electric Company executivi

How does each element fit into HECO'’s overall compesation objectives?

With the assistance of its compensation consulthatHECO Board and the HEI Compensation Commiteews each compensation
element to determine whether it fits into HECO'®@ll compensation objectives. The Committee adspiests that management prepare and
the consultant review tally sheets on each exeeutfficer to determine how each executive’s elemefpay, such as base salary, annual
incentives, benefits and long-term incentives, carag to peers. The HElI Compensation Committee thiemformation to consider whether
any element should be reduced or increased or wh#th mix of elements should be changed.

The HECO Board and the HEI Compensation Commitiee r@viewed internal equity amongst the top exgeatwhen developing pay
recommendations. The Committee believes that thgpaoative compensation among the HECO named exeafficers is fair, considering
job scope, experience, value to the organizatiod,duties relative to the other HECO named exeeudfficers. The compensation of
Michael May, the former President and Chief Exaeu®fficer of HECO, retired on December 31, 20@8lected his role as head of the
utility and its subsidiaries through July 31, 2088d his contribution to the company through the: fithe year.
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Compensation Elements
What are the base salaries of the HECO named exetug officers?

In April 2008, Ms. Lau recommended a base salarsemse for Mr. May. Mr. May recommended base satameases for Messrs. Alm,
Joaquin and Stahlkopf. Taking into considerati@sthrecommendations, the HECO Board and the HElpEnsation Committee approved
the following salary increases, effective May 1020

% Base Salary $ Base Salar Base Salary, Effectiv:
Name Increase Increase May 1, 2008
T. Michael May® 3.% $ 17,90( $ 615,90(
Tayne S. Y. Sekimur@ — — 246,00(
Robert A. AiIm® 3.(% 8,60( 297,00(
Thomas L. Joaqui 3.4% 10,10¢( 305,30
Karl E. Stahlkopt 3.C% 10,00( 346,00(

(1) Mr. May stepped down as President and Chiethtkee Officer effective August 1, 2008, and rdfiles an employee of HECO on
December 31, 2008. Effective January 1, 2009, Ritha Rosenblum joined HECO as President and CEORdsenblum’s base
salary is $580,00(

(2) Ms. Sekimura was promoted to Senior Vice PmdidFinance and Administration, effective Februgrg2008. At its meeting on
January 22, 2008, the HEI Compensation Committeemenended, and the HECO Board subsequently appravease salary increase
of $18,000 effective February 1, 2008, increasiagdalary to $246,000. Mr. May recommended andHBEO Board approved a
performance based salary increase of $10,000 effeatigust 1, 2008 and Ms. Sekim’s final salary for 2008 was $256,0(

(3) Effective March 2, 2009, Mr. Alm will be prormeat to Executive Vice President. At its meeting ebifaary 20, 2009, the HEI
Compensation Committee recommended, and the HEG@EdBmbsequently approved, a base salary incré&2kt ®00 effective
March 2, 2009, increasing Mr. A’s salary to $341,60!

Base salaries for the HECO named executive offiexsluding selective salary adjustments for exgeatto make up for the
elimination of the car and gas allowance and fbeospecial circumstances, will be frozen in 200% executive salary structure (cost of
living adjustments to the executive salary gradel)e frozen in 2009.

Were there any discretionary bonuses paid to HECO ammed executive officers in 2008?

Yes. In March 2008, Mr. May received in additiorhie base salary of $615,900, a discretionary bofi$d4.00,000 for the utility’s
success in meeting project milestones that segritnendwork for improved financial performance ireagtional areas such as regulatory
affairs, demand side management, and distributdctantral unit generation. On October 20, 2008, BEDd the State of Hawaii announced
an ambitious agreement to proactively reduce theeQif Hawaii’'s dependency on fossil fuel by moviogards a future of increasing
renewable energy. This proactive agreement positioa State of Hawaii at the forefront of cleanrgpdeadership and provides HECO with
the potential to appropriately change its busimesdel. As a result of their leadership and sigaificcontribution to this ground-breaking
agreement and the strategic shift of the utilit}’siness and focus on renewable resources, Mrrédaived a discretionary bonus of
$100,000 and Ms. Sekimura received a discretiohanus of $35,000 in late 2008.
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What was HECO's 2008 annual incentive plan and werthere any payouts to HECO named executive officensnder this plan?

In 2008, Messrs. May, Alm, Joaquin, Stahlkopf, & Sekimura had a minimum utility consolidated imebme threshold of $90.2
million for his/her annual incentive goal. The nmmim financial threshold was set at 10% below thgetaforecast. This financial threshold

was met in 2008.

In addition to the minimum thresholds, the HECO Bloand the HEI Compensation Committee approvedadlf@ving annual financial
and other operational goals for the named execuofiigers for 2008. The following table lists thamed executive officer performance

metrics, weightings, target goals and actual resaghieved for the 2008 annual incentive compensatian:

Name Weight Performance Metric Target Actual Results
T. Michael May 35% Utility Consolidated Net Incom $100.2 million $92.0 million
35% Utility Consolidated Free Cash Flc ($77.7) million ($17.1) million
10% Preferred Energy Futu Meet project milestone Not met
10% Expand Renewable Generati Meet project milestone Achieved at targe
10% Execute Regulatory Strate: Complete by July 200 Achieved at targe
Tayne S. Y. Sekimu 30% Utility Consolidated Net Incom $100.2 million $92.0 million
30% Utility Consolidated Free Cash Flc ($77.7) million ($17.1) million
10% Preferred Energy Futu Meet project milestone Not met
10% Expand Renewable Generati Meet project milestone Achieved at targe
10% Execute Regulatory Strate: Complete by July 200 Achieved at targe
5% Resolve Imputed Del Complete by Sept 20( Not met
5% Enterprise IT Project Meet project milestone Achieved at minimut
Robert A. Alm 30% Utility Consolidated Net Incom $100.2 million $92.0 million
30% Utility Consolidated Free Cash Flc ($77.7) million ($17.1) million
10% Preferred Energy Futu Meet project milestone Not met
10% Expand Renewable Generati Meet project milestone Achieved at targe
10% Execute Regulatory Strate: Complete by July 200 Achieved at targe
10% Resolve Imputed Del Complete by Sept 20( Not met
Thomas L. Joaqui 30%  Utility Consolidated Net Incom $100.2 million $92.0 million
30% Utility Consolidated Free Cash Flc ($77.7) million ($17.1) million
10% Preferred Energy Futu Meet project milestone Not met
10% Expand Renewable Generati Meet project milestone Achieved at targe
10% Execute Regulatory Strate: Complete by July 200 Achieved at targe
5% New Generating Unit Proje Meet project milestone Not met
5% CIS Projec! Complete by August 20C Not met
Karl E. Stahlkopt 30%  Utility Consolidated Net Incom $100.2 million $92.0 million
30%  Utility Consolidated Free Cash Flc ($77.7) million ($17.1) million
10% Preferred Energy Futu Meet project milestone Not met
10% Expand Renewable Generati Meet project milestone Achieved at targe
10% Execute Regulatory Strate: Complete by July 200 Achieved at targe
10% Distributed Generation Strate Meet project milestone Achieved at targe

The above goals were set by the HEI Compensationn@itiee and approved by the HECO Board, because theals position the
utility for continued business and financial suscesile further increasing shareholder value. TIECE named executive officers had the
heaviest weighting on consolidated net income agel ¢ash flow, which were key drivers of sharehol@ddue and the utility’s financial

success in 2008. Other operational goals were givemecutives depending on their areas of respiitgiand focus.

Utility Consolidated Net Income is a basic financial measurement of the utilitysaidated earnings for the year. Utility consolathnhet
income contributes directly to HEI's net income d@tsdearnings per share. Net income is a geneaalttgpted accounting principles (GAAP)

measure.

58



Table of Contents

Utility Consolidated Free Cash Flow is measured as follows: Utility consolidated nettcprovided by operating activities less net cé
expenditures. Free cash flow represents the caskattompany is able to generate after spendinmtmey required to maintain or expand its
asset base. Free cash flow is a measure of shdezhallue, and the company’s ability to develop peaducts, invest in capital
improvements, pay dividends and reduce debt. Negyfee cash flow may be a positive indicator isia result of the company making large
investments with a high rate of return.

In addition to these financial goals, all HECO ndmagecutive officers shared the following threeragienal goalsAchieve a Preferred
Energy Future , Expand Renewable Generation , andExecute Regulatory Srategy . TheAchieve a Preferred Energy Future goal refers to
HECO's partnership activity and progress in thestarction of a biodiesel plant. The Expand Renew&xneration goal refers to the
utilities’ comprehensive plan to increase the tytéi resources of renewable energy. The ExecuteiRegy Strategy goal involved the filing
of a rate case with Hawaii's Public Utility Comnims to support the financial health of the utility it makes critical investments in
infrastructure to support reliable service for oasérs and prepares for increased renewable enesgugiion.

Mr. Alm and Ms. Sekimura also had a goaResolve Imputed Debt , which involves obtaining regulatory approval tove the recover
of reasonably incurred purchased power costs frase bates to a new surcharge.

Ms. Sekimura had an additional goalkotterprise IT Projects.. This goal refers to the successful progress antptetion of HECO's
major IT implementation projects, including the n€wstomer Information System and the new Human less Information System.

Mr. Joaquin also had additional operational goatgieNew Generating Unit , which involves the ongoing construction of a new
biofueled power plant and advancing the projechiwibudget and according to schedule, as wellgmahto implement the ne@ustomer
Information System project on schedule and within budget.

Mr. Stahlkopf had an additional goal to further @uistributed Generation Strategy , which involves progress on various distributed
generation projects and agreements on Oahu and Maustahlkopf successfully achieved target pro@w agreement milestones on this
goal.

The following were the award ranges, shown as egog¢age of the salary midpoint that the HECO Beend the HElI Compensation
Committee approved for the 2008 annual incentiaapl

2008 salary
Name Minimum Target Maximum midpoint
T. Michael May 30% 60% 12C(% $581,00t
Tayne S. Y. Sekimur@ 15% 30% 45% 254,00t
Robert A. Alm 15% 30% 45% 256,00!
Thomas L. Joaqui 15% 30% 45% 256,00(
Karl E. Stahlkopt 15% 30% 45% 306,00t

(1) Ms. Sekimura was appointed to her current st Senior Vice President, Finance & Adminiswaton February 1, 2008. Her 2008
salary midpoint noted here is based on a proratezliat of 1 month at $228,000 which was the 2008rgahidpoint of her previous
position as Financial Vice President, and 11 moatt®256,000 which is the 2008 salary midpointef¢urrent positior

In 2008, HECO met its minimum threshold utility smfidated net income goal and earned $92.0 milltEICO achieved a negative
$17.1 million in utility free cash flow, which wabove the maximum goal. The utility free cash flow2008 was due to higher net cash fi
operating activities resulting from lower than batigl fuel oil costs, as well as scheduling of magpital projects. As a result of this solid
performance on the annual incentive plan goal$;abruary 20, 2009, the HEI Compensation Commitpgeaved the following annual
executive incentive compensation plan bonusehtsHECO named executive officers:

Name Payout

T. Michael May® $385,57:
Tayne S. Y. Sekimur 64,80¢
Robert A. Alm 63,48t
Thomas L. Joaqui 63,48t
Karl E. Stahlkopt 85,06+

(1) Under the terms of a letter agreement enteredan June 13, 2008, HECO agreed that if the ineeaward for 2008 performance
under the annual incentive compensation plan wssstlean the amount Mr. May would receive if his&@0als were achieved at his
target levels, then HECO agreed to make up thatfsliavith an additional cash payment to Mr. Maythe amount of such shortfall.
Actual performance for Mr. Mé's 2008 goals exceeded target levels ove
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What is HECO'’s 2009 annual incentive plan?

The 2009 annual incentive plan for HECO execultiffie@rs was approved by the HEI Compensation Cotemion February 20, 2009.
The annual incentive plan goals are simplified Brodised upon the four key constituencies of thigyitil) Shareholders, 2) Employees, 3)
Customers and 4) Regulators. The approved 200%hmuentive plan for the participating HECO nanes@cutive officers is as follows:

Name Weight Performance Metric Target
Tayne S. Y. Sekimu 40%  Utility Consolidated Net Incom $84.5 millior
Robert A. Alm 20% Consolidated Safety (Total Cases Incident R 4.25

20% HECO Customer Satisfactic 78.2

20% Hawaii Clean Energy Initiative (HCE HCEI goals

Ms. Sekimura and Mr. Alm share the following godlsility Consolidated Net Income, Consolidated $af{d otal Cases Incident Rate),
HECO Customer Satisfaction and HCEI (Hawaii Cleaergy Initiative) goals. Utility Consolidated Netdome is the basic financial
measurement of earnings for the year and contshiitectly to HEI's net income and its earnings gleare. Net income is a GAAP measure.
Consolidated Safety focuses on employee safetyeasuned by the Total Cases Incident Rate (TCIR)RTE€a standard measure of safety
performance, which is determined by the total nundbeases x 200,000 productive hours divided lyttital number of productive hours for
the year. The goal was selected because of therfamue of safety to every employee and to our etéiam. The HECO Customer
Satisfaction goal is based upon the results ofjtleterly Customer Satisfaction Survey conducted By party vendor to assess how
satisfied our customers are with our service, lodltgt and the price of our product. The HCEI gaabased upon the recent agreement
executed between the State of Hawaii and theiesilin October 2008 to proactively reduce the Sthtdawali’s dependency on fossil fuel by
moving towards a future of increasing renewableg@ne

The following award ranges were approved for theClBEnamed executive officers listed below, and bdlldetermined as a percent of
2009 estimated salary, instead of salary midpaihtch allows for awards to better reflect indivitlgantributions:

2009 estimate:

Name Minimum Target Maximum salary
Tayne S. Y. Sekimur 15% 30% 60% $ 256,00(
Robert A. Alm® 20% 40% 80% 334,20(

(1) Effective March 2, 2009, Mr. Alm will be proreat to Executive Vice President. At its meeting ebfaary 20, 2009 the HEI
Compensation Committee recommended, and the HEG@®JBmbsequently approved, a base salary incréd=e %00, effective
March 2, 2009, increasing Mr. Alm'’s salary to $300. If a payout is earned and approved, the awardd be calculated applying the
percentages above, to a salary of $334,200. Thiprerated amount based on 2 months at $297,0@hwlas Mr. Alm’s salary under
his previous position as Executive Vice Presic- Public Affairs, and 10 months at his new salar$&41,600

Richard M. Rosenblum joined HECO as President dmdf&xecutive Officer on January 1, 2009, and @i#lo be participating in this
plan.
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What was HECO's 2006-2008 long-term incentive plaand what were the 2009 payouts to HECO named exedug officers under the

Plan?

The three-year performance incentive plan is otissnknown as the Long Term Incentive Plan (LTIR)2006, the HECO Board and
the HEI Compensation Committee approved the folhgwaward ranges, shown as a percentage of eactidinali's 2008 salary midpoint, for
the HECO named executive officers who were pauicip in the plan:

Name Minimum Target Maximum salaryz?n(:gpoint
T. Michael May 40.(% 80.(% 170.(% $ 581,00(
Robert A. Alm 25.(% 37.5% 75.(% 256,00(
Thomas L. Joaqui 25.(% 37.5% 75.(% 256,00(
Karl E. Stahlkopt 25.(% 37.5% 75.(% 306,00(

The HECO named executive officers had three longr-goals, Return on Average Common Equity (conaddid) compared to the
Edison Electric Institute Index, Net Income (coidatied), and Total Return to Shareholders. The HE&Qed executive officers earned a
long-term incentive award under the 2006-2008 LfbiPachieving a return at the 38"percentile of the Edison Electric Institute (EEijéX,
which is above the minimum goal of achieving a metat or above the 30percentile of the EEI Index.

The long-term incentive award for this performapeeod will be paid out 60% in cash and 40% in ld&nmon stock based on the
stock value as of the time of the award. The stmrkponent aligns executives’ interests with theriggts of shareholders.

Name Weight Performance Metric Target Result Payout
T. Michael May 40% Consolidated Return on 50t percentile of the Edison 12th percentil® $ —
Average Common Equity Electric Institute Inde
40% Consolidated Net Incorr $99.405 million $73.0 million —
20% Total Return to Shareholders 50t percentile of the Edison
Electric Institute IndeX® 38.5™ percentile  66,23¢
10(% $66,23¢
Robert A. Alm 40% Consolidated Return on 50t percentile of the Edison 12th percentil® $ —
Average Common Equity Electric Institute Index®)
40% Consolidated Net Incorr $99.405 million $73.0 million —
20% Total Return to Shareholders 50t percentile of the Edison
Electric Institute Inde® 38.5™ percentile  15,52(
10(% $15,52(
Thomas L. Joaqu 40% Consolidated Return on 50t percentile of the Edison 12th percentil® $ —
Average Common Equity Electric Institute Index®)
40% Consolidated Net Incorr $99.405 million $73.0 million —
20% Total Return to Shareholders 50 percentile of the Edison
Electric Institute Inde® 38.5™ percentile  15,52(
10(% $15,52(
Karl E. Stahlkopf 40% Consolidated Return on 50t percentile of the Edison 12th percentil® $ —
Average Common Equity Electric Institute Index®)
40% Consolidated Net Inconr $99.405 million $73.0 million —
20% Total Return to Shareholders 50t percentile of the Edison
Electric Institute Index® 38.5" percentile 18,55
10(% $18,55:

(1) The Edison Electric Institute (EEI) is an asation of U.S. investor-owned electric companiest tre representative of companies that
are comparable investment alternatives to HEI. ktute’s members serve 95% of the ultimate qustis in the investor-owned

segment of the industry, and represent approximat4o of the U.S. electric power industry. The Eitlex measures performance data

for over 60 U.S. investor-owned electric utilitidhe performance of the companies in the Indexlisutated on a noncapital weighted
basis so as not to give a disproportionate emphasige larger companies. Listed below are thédtieslin the EEI Index for 200t
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Allegheny Energy, Inc. Empire District Electric Co. PG&E Corp.

Allete Inc. Entergy Corp. Pinnacle West Capital Corp.
Alliant Energy Corp. Exelon Corp. PPL Corp.

Ameren Corp. First Energy Corp. PNM Resources, Inc.
American Electric Power Co. FPL Group, Inc. Progress Energy, Inc.

Avista Corp. Great Plains Energy, Inc. Public Service Enterprise Group, Inc.
Black Hills Corp. Hawaiian Electric Industries, Inc. Puget Energy, Inc.
Centerpoint Energy, Inc. Idacorp, Inc. Scana Corp.

Central Vermont Public Service Corp. Integrys Energy Group Sempra Energy Southern Co.
CH Energy Corp. Maine and Maritimes Corp. TECO Energy, Inc.

CLECO Corp. MDU Resources Group, Inc. UIL Holdings Corp.

CMS Energy Corp. MGE Energy, Inc. UniSource Energy Corp.
Consolidated Edison, Inc. NISOURCE Inc. Unitil Corp.

Constellation Energy Group, Inc. Northeast Utilities Westar Energy, Inc.
Dominion Resources, Inc. Northwestern Corg Xcel Energy, Inc

DPL, Inc. NSTAR Vectren Corp.

DTE Energy Co. NV Energy, Inc. Wisconsin Energy Corp.
Duke Energy Corp. OGE Energy Corp.

Edison International Otter Tail Corp.

El Paso Electric Cc Pepco Holdings Inc

(2) This EEI Index metric was determined using ar@éth performance period instead of the usual 86tmperformance period in order
to determine results compared to peer data in fitmeompletion of this repor

What is HECO'’s 2008-2010 long-term incentive plan?

In February 2008, the HEI Compensation Committgg@ped the following long-term incentive award lsvior the 2008-2010 period
for each of the HECO named executive officerséf fibllowing incentive performance goals for thatipg are met:

Minimum Target
Name Weight Performance Metric Threshold Goal
T. Michael May 50% Consolidated Free Cash Fl¢ ($24.1 million) ($13.0 million)
Tayne S.Y. Sekimu 30% Consolidated Ratemaking Return orB0% of consolidated allowed rate 95% of consolidated allowed rate
Robert A. Alm Average Common Equity vs. Allow: of return on equity less 50 basis of return on equity less 50 basis
Thomas L. Joaquin Return points points

Karl E. Stahlkopt
20% HEI Total Return to Shareholders 30t percentile of the Edison 50t percentile of the Edison
Electric Institute Inde; Electric Institute Inde;

10C%

The metrics used in this program are common firdmaeasures for the most part. Ratemaking Returvenage Common Equity vs.
Allowed Return is a useful measurement for compattire utility’s earnings to the earnings regulatuage determined are reasonable in the
most recent ratemaking proceeding of each respeatiiity. It encourages executives to seek to heaeh utility earn its allowed regulated
return.

The following are the award levels for these innest

2010 projected salan

midpoint of position

Name Minimum Target Maximum grade (4)

T. Michael May® 40% 80% 17C% $ 581,00(
Tayne S.Y. Sekimur@ 25% 37.5% 75% 269,00(
Robert A. AIm® 25% 37.5% 5% 269,00(
Thomas L. Joaqui 25% 37.5% 75% 269,00(
Karl E. Stahlkopt 25% 37.5% 7% 321,00(

(1) Because Mr. May retired effective DecemberZI08, his 2008-2010 longrm incentive award, if any, will be prorated fbe one yea
that he served in the three-year performance péoiatdonly if performance goals are achieved. MayM award will be based upon his
salary midpoint at retiremer

(2) Ms. Sekimura was appointed to her current ositf Senior Vice President, Finance & Adminiswaton February 1, 2008. If a payout
is earned and approved, the award would be prokaseld on 1 month at the 2010 salary midpoint pphevious position as Financial
Vice President, and 35 months at the 2010 saladypomt of her current positiol
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(3) Effective March 2, 2009, Mr. Alm will be prorrest to Executive Vice President. If a payout is edrand approved, the award would be
prorated based on 14 months at the 2010 salaryaimidpf his previous position as Executive Vicedtdent — Public Affairs, and 22
months at the 2010 salary midpoint of his posiisrExecutive Vice Presidel

(4) The award payouts will be based upon actual 20EBysmidpoints and not the projected midpointscatitere.

In addition to the basic long-term incentive pldre Committee also approved supplemental long-tecentive award levels for the
2008-2010 period for each of the HECO named exesutficers so that HECQ's long-term incentive peog would be even more
performance based. Rather than providing restristeck awards at the levels given in 2007, the Citaeenreduced the restricted stock
awards given to the HECO named executive officacs@ovided an additional supplemental ldegs incentive opportunity. Payment of ¢
awards that may be made under this supplement&-2000 long-term incentive program will be paiciicombination of 50% cash and 50%
stock (versus 60% cash and 40% stock for the b@sizterm incentive plan) to promote greater stoskership and alignment with
shareholder interests. The following are the aviewdls for these supplemental incentives:

2010 projected
salary midpoint of

Name Minimum Target Maximum position grade
T. Michael May® 9.C% 18.(% 38.(% $ 581,00(
Tayne S.Y. Sekimur@ 6.5% 10.(% 20.(% 269,00(
Robert A. AIm® 6.5% 10.(% 20.(% 269,00(
Thomas L. Joaqui 6.5% 10.(% 20.(% 269,00(
Karl E. Stahlkopt 6.5% 10.(% 20.(% 321,00(

(1) Because Mr. May retired effective DecemberZI08, his supplemental 2008-2010 long-term inceragiward, if any, will be prorated
for the one year that he served in the three-yedopnance period, but only if performance goatsachieved. Mr. May award will be
based upon his salary midpoint at retirem

(2) Ms. Sekimura was appointed to her current st Senior Vice President, Finance & Adminiswaton February 1, 2008. If a payout
is earned and approved, the award would be protsiseld on 1 month at the 2010 salary midpoint ophevious position as Financial
Vice President, and 35 months at the 2010 saladypomt of her current positiol

(3) Effective March 2, 2009, Mr. Alm will be proreat to Executive Vice President. If a payout is edrand approved, the award would be
prorated based on 14 months at the 2010 salaryaimidpf his previous position as Executive Vicedtdent — Public Affairs, and 22
months at the 2010 salary midpoint of his posiisrExecutive Vice Presidel

(4) The award payouts will be based upon actual 20EBysmidpoints and not the projected midpointsctitere.

Under the revised program, the HEI Compensation 1@Gittee approved the supplemental long-term incerdiward levels for the 2008-
2010 period for each of the HECO named executifieass if the following incentive performance go#ds that period are met:

Name Weight Performance Metric Minimum Threshold Target Goal
T. Michael May 50% Consolidated Free Cash Flc ($24.1 million) ($13.0 million)
Tayne S. Y. Sekimu 30% Consolidated Ratemaking 90% of consolidated 95% of consolidated
Robert A. Alm Return on Average Common allowed rate of return on  allowed rate of return on
Thomas L. Joaquin Equity vs. Allowed Return equity less 50 basis points equity less 50 basis points
Karl E. Stahlkopt

20% HEI Total Return to 30t percentile of the 50t percentile of the

Shareholders Edison Electric Institute  Edison Electric Institute
Index Index
10(%

The 20082010 grant of long term incentive and supplemdotag term incentive awards specific to the HECO edraxecutive officer
are summarized in the Grants of Plan-Based Awandgelated notes below.
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What is HECO’s 2009-2011 long-term incentive plan?

In February 2009, the HEI Compensation Committebthea HECO Board approved the following long-tenpeintive award levels for
the 2009-2011 period for each of the participatifCO named executive officers if the following intige performance goals for that period
are met:

Minimum Target
Name Weight Performance Metric Threshold Goal
Tayne S.Y. Sekimura 60% HEI Total Return to 30" percentile of the Edisor 50t percentile of the Edison
Robert A. Aim Shareholders Electric Institute Inde: Electric Institute Inde:
40% HECO Return on Average 90% of consolidated allowed95% of consolidated allowed
Common Equity® return on equity? return on equity?

10C%

(1 HECO ROACE is measured by the average consolidattdl return on common equity for the three-yeaigal compared to the
weighted average consolidated allowed return onncomequity for the three-year period.

The metrics used in this program are common firdmaeasures for the most part. Return on Averagerian Equity is a useful
measurement for comparing the utility’s earningthearnings regulators have determined are rahkoim the most recent ratemaking
proceeding of each respective utility. It encousageecutives to seek to have each utility earallitsved regulated return.

The first goal, weighted at 60%, HEI Total RetusrShareholders, is a performance measure to shevethrn of a stock to an investor.
HEI's total return is compared to that of the ERdléx of investor-owned electric companies. It gimnary measure that reflects value created
for shareholders.

The HECO Board and the HEI Compensation Committese the above goals to align management and shdeelinterests in
increasing long-term HECO earnings and sharehalalele. Shareholders and customers both benefit Wiese goals are met.

From a historical perspective, payouts are not asghieve, nor are they guaranteed under the HBG&@term incentive plan. In the
2009-2011 horizon, the utility faces tough exterwtallenges in the three-year performance perigttaBrdinary leadership on the part of the
named executive officers will be needed to achteedong-term strategic objectives required foeimive payouts. The utility is focused on
implementing the HCEI agreement and increasingatsfolio of renewable resources which requiresanagpital investments over the next
several years, and which in turn requires timdigdiand regulatory approval in utility rates. THECO Board and HElI Compensation
Committee believe that the lorigrm incentive targets are challenging and, if HE€®&uccessful in achieving these goals, sharehehlae i
expected to increase.

The following are the award levels approved byHii# Compensation Committee and the HECO BoardHesé incentives:

Salary
Name Minimum Target Maximum 1/1/09
Tayne S.Y. Sekimur 20% 40% 80%  $256,00!
Robert A. Alm 20% 40% 80% 297,00(

Richard M. Rosenblum joined HECO as President amdf@&xecutive Officer on January 1, 2009, and aitlo be participating in this
plan.

How does HECO award stock and options to HECO namedxecutive officers?

HECO provides stock awards to executives to stresmgthe linkage of executive interests with improeets in shareholder value. The
long-term incentive awards described above areopeegnce based and paid partially in stock. Othmrksawards granted to the executives
increase the total longerm compensation opportunities of the executiVée. HECO Board and the HEI Compensation Commitégerchine:
the number of shares awarded in time-vesting sgoakts, versus the shares that are performance-basier the long-term incentive plan, in
consultation with Towers Perrin, considering pemcpices.

Since 2006, HECO has been utilizing grants of iestt HEl common stock to provide executives wijuig/-based compensation.
Quarterly dividends on the restricted stock sharegaid in cash to the executives during the wggieriod. The primary purpose of restric
stock awards is retention and there are no comditio vesting other than the four-year vestingqaeri
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At its meeting held on April 15, 2008, the HEI Cosngation Committee revised HEI's historical eqpitgygram to make it more
performance-based. The HEI Compensation Commitdesferred the value of half of the shares of iestt stock historically awarded
(adjusted for a risk premium) to HEI's and HECO&med executive officers under the 1987 Stock OmiuthIncentive Plan, as amended, to
a new supplemental performance based long termniiiveeplan so that an approximate equivalent vaymid to participants if the target
goals are achieved. The structure provides fonareased value to be awarded if maximum performgoets are achieved, but also a lower
value if minimum performance goals are achievedmaward if performance falls short of the minimgoals. For the other half of the shares
of restricted stock historically awarded, the HEINGpensation Committee continued HEI's practicevedraing the restricted shares on a four-
year cliff-vesting basis to retain key executives. Underdéivésed equity program, on April 15, 2008, Mr. Mags awarded 4,000 restricted
shares. By contrast, in 2007, the Committee graktedviay 8,000 restricted shares. Ms. Sekimuraedsrs. Alm, Joaquin and Stahlkopf
were each awarded 1,000 restricted shares. Theisieted shares, other than those awarded to My. Wtach were forfeited when he retired,
will cliff vest and not be subject to risk of foitiere for each executive who remains with HEI aiscbperating subsidiaries for four years.

For the 2009 equity program, Restricted Stock Umitsbe granted, instead of restricted stock awakiith Restricted Stock Units, no
stock is issued or outstanding until the actuaasé of the shares at vesting. Dividend equivalgititbe calculated during the vesting period
and retirement eligible participants will be alderéceive a quarterly pro rata portion of the gqufion retirement.

At its meeting on February 20, 2009, the HEI Congagion Committee awarded to the HECO named exexuofficers restricted stock
units as follows:

Name RSU Grant
Tayne S.Y. Sekimur 1,50C
Robert A. Alm 2,00C

Richard M. Rosenblum joined HECO as President amdf@Executive Officer on January 1, 2009, and aitlo be participating in this
program

What retirement benefits do HECO named executive @iters have?

In 2008, HEI provided retirement benefits to alfidle employees, including the HECO named exeeuwbifficers, through qualified
retirement plans as a means of providing finarggalrity in recognition of their years of serviblmnqualified retirement benefits are also
provided to certain executives including the HEGIned executive officers. The HEI Excess Pay Plamisnqualified retirement plan that
provides the portion of benefits that cannot bel i@m the qualified plans due to Internal Reve@oegle limits applicable to qualified plans.
Until December 31, 2008, HEI also provided certdiElCO named executive officers additional pensiamefies through a nonqualified
supplemental executive retirement plan that alloaledf their annual bonuses to be included infihal average compensation upon which
their pension benefit was determined. This nondjadlsupplemental executive retirement plan wagdmnoeffective December 31, 2008. The
HEI Compensation Committee decided to freeze tlais pecause of the expense of maintaining thesefit&erthe recognition of current
economic times, and in light of what it considerdé best practices. In deciding to freeze this,fdlze HEI Compensation Committee
concluded that the inclusion of annual incentiveapensation in addition to base salary in the catan of supplemental pension benefits,
while competitive with other utilities at the tintlee plan was enacted, is not consistent with Hpthitosophy to emphasize performartmser
rewards driven by results that support growth iareholder value. The remaining nonqualified retiatplan that HECO named executive
officers can participate in is the HEI Excess PmnPwhich determines pension benefits on baseysatad does not include annual bonuses.

The HEI Excess Pay Plan, HEI Supplemental ExeclRistirement Plan, HEI Executives’ Deferred CompgosaPlan, and HEI Non-
Employee DirectorsDeferred Compensation Plan were amended and r@&fiéetive January 1, 2009, to comply with finedjulations unde
Section 409A of the Internal Revenue Code. Benpfitd from all these plans to “specified employetst are not grandfathered as defined
in Section 409A, on account of separation fromisermust be delayed until at least six months dfterspecified employeg'separation fror
service. The plans were also amended so thatigipartt will forfeit all benefits if terminated farause, defined as a violation of the HEI
Corporate Code of Conduct, which governs HEl an€BEand their affiliated companies. Retirement bignehder these plans specific to
the HECO named executive officers are discussédriher detail in the Pension Benefits table aridteel notes below.
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Do HECO named executive officers have executive dbebenefits?

HEI provides HECO named executive officers withtdzenefits payable to their beneficiaries underikecutive Death Benefit Plan
of HEI and Participating Subsidiaries. These besdiie provided for the welfare of an executivedadficiaries in the traumatic event of an
executive’s death before or after retirement.

Death benefits are discussed in further detath@nRension Benefits table and related notes below.

Can HECO named executive officers participate in nequalified deferred compensation plans?

HEI provides HECO named executive officers with dpportunity to participate in deferred compensatitans to allow executives to
defer compensation and the resulting tax liabilfiye HEI ExecutivesDeferred Compensation Plan, as amended, effedivealy 1, 2009, i
a contributory nonqualified deferred compensatitampand allows a HECO named executive officerafedpayment of annual and lobeyr
incentive awards.

Deferred compensation benefits under these plagsfapto the HECO named executive officers areulised in “Nonqualified
Deferred Compensation” below.

Do HECO named executive officers have change-in-ctval agreements?
Mr. May was the only HECO named executive officérowvas a party to a change-in-control agreementMAy’s change-in-control
agreement terminated upon his retirement on DeceB81he&008.

In 2008, no payments or benefits were paid undecttange-in-control agreements to HECO named eixeafficers.

What perquisites and other benefits do HECO named»x@cutive officers have?

During 2008, the HECO named executive officers vetigible for an automobile and gas allowance @& aofsa HECO-owned vehicle,
business parking, club memberships and voluntanyarphysical exams. With the exception of Mr. $&tapf, the HECO named executive
officers are subject to the standard vacation palicheir respective companies based on yearsrefce. In 2008, Mr. Stahlkopf was granted
four weeks of vacation, one week more of vacati@ntother HECO employees with equivalent service.
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Summary Compensation Table

The following summary compensation table showstee salary, annual bonus, stock awards, optiordaywaon-equity incentive

compensation, change in pension value and nongdhtieferred compensation earnings, and all othepensation and benefits earned by
the HECO named executive officers during 2006, 28@F 2008. All compensation amounts presented fiMidhael May are the same
amounts that will be presented in the HEI 2009 pi8tatement.

SUMMARY COMPENSATION TABLE

Change in
Pension Value
Non-Equity and Nonqualified

Stock Option Incentive Plan Deferred All Other
Name and 2008 Salary Bonus Awards Awards Compensatior Compensation ~ Compensatior
Principal Positions Year (%) (%) (2) %) 3) ) (4 (%) (5) Earnings ($) (6) $) () Total ($)
T. Michael May 200¢ 609,93 100,00 121,10¢ 50,58 451,80 207,93 24,75¢ 1,566,11!
President and Chief Executive 2007 590,65( — 88,427 84,56: — — 28,757  792,39¢
Officer Retired (1, 200€ 571,33 — 36,95¢ 144,31 — 389,12¢ 21,317 1,163,04
Tayne S. Y. Sekimur 200¢ 248,667 35,00( 7,621 8,91( 64,80¢ 35,28¢ 13,12¢ 413,43
Senior Vice President-Finance and 2007 232,37 — 2,30¢ 8,91( — 113,35: 12,697 369,64
Administration 200€ 214,70( — — 8,89( — 90,13¢ 14,44¢ 328,17:
Robert A. Alm 200¢ 294,13¢ 100,00 10,88( 9,33( 79,00¢ 80,10( 16,35!  589,80:
Executive Vice President-Public 2007 284,90( — 4,60¢ 11,86¢ 84,03¢ 119,46: 15,89¢  520,77.
Affairs 200€ 273,96’ — — 46,39 15,12¢ 96,31: 17,30: 449,10:
Thomas L. Joaqui 200¢ 301,93 — 10,88( 9,33( 79,00¢ — 13,02 414,16¢
Senior Vice President-Operations 2007 291,70( — 4,60¢ 11,86: 59,13¢ 44,35( 16,13¢  427,79¢
200€ 280,66¢ — — 21,29t 15,12¢ 129,86: 14,38¢ 461,33¢
Karl E. Stahlkopt 200¢ 342,66° — 10,88( 9,33( 103,61! 55,53( 22,28¢  544,30¢
Senior Vice President-Energy . . ] . :
Solutions and Chief Technolog 2007 332,50( — 14,00C 11,70¢ 130,37! 122,93 20,98 632,49¢
Officer 200€ 322,83 — 28,17¢ 18,61: 18,12¢ 85,57: 27,19( 500,51(

1)

()

(3)

(4)

(5)

T. Michael May, stepped down from his positamHECO President and Chief Executive Officer oguai 1, 2008 and retired from

HECO on December 31, 2008. Richard M. RosenblunefiHECO as President and Chief Executive Officedanuary 1, 200!

At its meeting on February 19, 2008, the Conspéinon Committee of the HEI Board recommended amiflarch 14, 2008, the HECO
Board of Directors approved the award of a disoretry bonus of $100,000 to T. Michael May for thiéity’'s success in meeting
project milestones that set the groundwork for iowed financial performance in operational area$ siscregulatory affairs, demand-
side management and distributed and central unirg¢ion. At its meeting on November 7, 2008, thenfensation Committee of the
HEI Board recommended and on November 17, 200&E@O Board of Directors approved special bonusrdsvan the amount of
$100,000 to Mr. Alm and $35,000 to Ms. Sekimuratfa success of their work on the Hawaii Clean Bypémitiative agreement. No
discretionary bonuses without pre-established gwate given to HECO named executive officers in22002006. The cost of these
awards will not be included in determining electates.

Represents recognition of FAS 123R expenskdrCompany’s financial statements for restrictedlsawards without reduction for the
estimate of forfeitures. However, Mr. May forfeit2d,000 shares due to his retirement on Decemhet(®B. Additional information
regarding stock option and equity awards issudgtlécnamed executive officers is provided in théembBOutstanding Equity Awards at
Fiscal Year-End” and “Option Exercises and Stocktéd”. For a discussion of the assumptions undeltie amounts set out for
restricted stock, see Note 9 to I's Consolidated Financial Stateme!

Represents recognition of FAS 123R expenskdrCtompany’s financial statements, for nonqualifismtk options with dividend
equivalents granted in 2002 and 2003 and stockeagiron rights with dividend equivalents granted®004 and 2005 without reducti
for the estimate of forfeitures. For a discussibthe assumptions underlying the amounts set autftion awards, see Note 9 to HEI's
Consolidated Financial Statemer

No annual Executive Incentive Compensation Plarrdsvaere earned by the HECO named executive office2007 or 2006. At it
meeting on February 20, 2009, the Compensation Gtieemade the following 2008 annual incentive alsao the named executive
officers: Mr. May, $385,573; Ms. Sekimura, $64,888; Alm, $63,485; Mr. Joaquin, $63,485; and Mralfkopf, $85,064. Long-term
incentive plan awards are determined in the fiustrter of each year for the three-year cycle endm®ecember 31 of the previous
calendar year. Messrs. Alm, Joaquin and Stahlkopieaed long-term incentive plan awards in 2007 20@6. At its meeting on
February 20, 2009, the Compensation Committee riredfllowing long-term incentive awards, payabl86in cash and 40% in HEI
Common Stock, for the 2006-2008 performance peondtie named executive officers: Mr. May, $66,284; Alm, $15,520;

Mr. Joaquin, $15,520; and Mr. Stahlkopf, $18,554e Tesults for 2008 were significantly differeréhprior years and HECO
successfully achieved its annual and -term incentive goals. HECO regained financial sitbrprimarily due
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to interim rate relief in the last quarter of 20@h October 20, 2008, HECO and the State of Haavaibunced an ambitious agreement
to proactively move the State of Hawaii's depengemt fossil fuel towards a future of increasingaeable energy. This proactive
agreement positions Hawaii at the forefront of nleaergy leadership and provides HECO with thenii@eto appropriately change its
business model. By meeting 2008 minimum threshafdkgoals, annual and/or long term incentives \a@mrded to the HECO named
executive officer:

(6) The 2008 amounts represent the change in peasi executive death benefit values from DecerBbeP007 to December 31, 2008.
The 2007 amounts represent the change in pensibaxatutive death benefit values from Decembef8@6 to December 31, 2007.
The 2006 amounts represent the change in pensibaxatutive death benefit values from Decembef8@5 to December 31, 2006.
No HECO named executive officer currently partitgsain the HEI Nonqualified Deferred CompensatitanPThe aggregate increas
and decreases in value of individual pension amd@ive death benefit plans resulted in a negatiamge in pension value for
Mr. Joaquin in 2008 and Mr. May in 2007 and is inctuded in the change in pension value abovehosé years. For a further
discussion of these plans, see the Pension Betadfitsand related notes belc

(7) Represents total perquisites for 2008, 200728@6. In 2008, Mr. May received an automobile gasd allowance, business parking,
club memberships and a physical exam. Ms. Sekimaggived an automobile and gas allowance, and éssiparking. Messrs. Alm,
Joaquin and Stahlkopf each received an automobdegas allowance or used a company owned vehiggnéss parking and club
memberships. Mr. Alm and Mr. Stahlkopf also recdiaephysical exam (voluntary). Mr. Stahlkopf waarged four weeks of vacation,
one week more than given to Company employeesemttivalent service

One of the purposes of the stock awards is reteitial there are no conditions to vesting other thariour-year cliff vesting period.

68



Table of Contents

Grants of Plan-Based Awards

The following table relates to awards to the HEG®ned executive officers in 2008 under the annuakthtive Incentive Compensati
Plan tied to performance for 2008 and under thegkberm and Supplemental Long-Term Incentive Plad to performance over the 2008-
2010 period. Also shown are the restricted stocarda/granted under the Stock Option and Incentiae i 2008.

2008 GRANTS OF PLAN-BASED AWARDS

All Other
. . Stock All Other
Estimated Future Payouts Under Estimated Future Payouts Awards: Option Exercise ol
Non-Equity Incentive Under Equity Incentive Number  Awards: Base Price  Grant Date
Plan Awards (1) Plan Awards of Shares Number of of Fair Value of
of Stock  Securities Option Stock and
Grant Thres-hold  Target Maximum  Thres-hold Target Maximum or Units Underlying  Awards Option
Name Date ($) ($) ($) (#) (#) (#) (#) (2)  Options (#) ($/Sh)  Awards ($) (3
T. Michael May 2/19/08 EICI 174,30( 348,60( 697,20( — — — — — — —
2/19/08 LTIF 244,00( 488,00( 1,037,00 — — — — — — —
4/15/08 SLTIF 54,90 109,80( 231,80( — — — — — — —
4/15/08 R! — — — — — — 4,00( — — 98,82(
Tayne S. Y. Sekimu 2/19/08 EICI  38,10C 76,20( 114,30( — — — — — — —
2/19/08 LTIF 67,25 100,87¢ 201,75( — — — — — — —
4/15/08 SLTIF 17,488 26,90( 53,80( — — — — — — —
4/15/08 R!¢ — — — — — — 1,00¢ — — 24,70¢
Robert A. Alm 2/19/08 EICI  38,40( 76,80( 115,20( — — — — — — —
2/19/08 LTIF  67,25( 100,87' 201,75( — — — — — — —
4/15/08 SLTIF 17,48t 26,90( 53,80( — — — — — — —
4/15/08 R!¢ — — — — — — 1,00C — — 24,70¢
Thomas L. Joaqui 2/19/08 EICI 38,40 76,80 115,20( — — — — — — —
2/19/08 LTIF  67,25( 100,87 201,75( — — — — — — —
4/15/08 SLTIF 17,488 26,90( 53,80( — — — — — — —
4/15/08 R! — — — — 1,00 — — 24,70¢
Karl E. Stahlkopt 2/19/08 EICI 45,90 91,80 137,70( — — — — — — —
2/19/08 LTIF  80,25( 120,37! 240,75! — — — — — — —
4/15/08 SLTIF  20,86% 32,10( 64,20( — — — — — — —
4/15/08 R!¢ — — — — — — 1,00C — — 24,70¢

EICP Executive Incentive Compensation Plan (animeantive)

LTIP Long-Term Incentive Plan (2008-2010 period)

SLTIP Supplemental Long-Term Incentive Plan (2008 period)

RS Restricted stock

One of the purposes of the stock awards is retemtial there are no conditions to vesting other thard-year cliff vesting period.

(1) Includes awards, respectively, under HEI's 28088ual Executive Incentive Compensation Plan, Z00B) Long-Term Incentive Plan
and 2008-2010 Supplemental Long-Term Incentive B&sed on meeting performance goals at threstaslgettand maximum levels.
See further discussion of the features of the asverthe Compensation Discussion and Analysis allBgeause Mr. May retired
effective December 31, 2008, his 2008-2010 Long¥Tkrcentive Plan and 2008-2010 Supplemental LormgrTliacentive Plan award,
if any, will be prorated for the one year that keved in the three-year performance period. Mr. Blayvards will be based upon his
salary midpoint at retiremer

(2) Represents shares of restricted stock thath@ after the fouyear vesting period, with no incremental vestingid®nds are payak
on the shares prior to and after vesting. Mr. Mayeited his 2008 restricted stock award (and gedarlier awards) upon his retirement
on December 31, 200

(3) Grant date fair value is based on the average pfielEl Common Stock on the New York Stock Exchangehe date of grar
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QOutstanding Equity Awards at Fiscal Year-End
OUTSTANDING EQUITY AWARDS AT 2008 FISCAL YEAR-END

Option Awards (1) Stock Awards (2)
Equity Incentive Plan
Awards
Equity Market or
Incentive Payout
Number of Securities Plan Shares or Units of ~ Number of Value of
Underlying Unexercised Awards: Stock That Have Unearned Unearned
Options Number of Not Vested Shares, Shares,
Securities Units, or Units, or
Underlying Other Other
Exerciseable Unexerciseabli Unexercisec Option Option Number Market  Rights That Rights That
Grant Unearned Exercise Expiration Value Have Not Have Not
Name Year (#) (#) Options (#) Price ($) Date #) $) (3 Vested (#) Vested ($)
T. Michael May 200z 40,00( — — 21.6¢ 4/22/1: — — — —
2002 DE 6,38¢ — — —  4/22/1% — — — —
200< 50,00( — — 26.0z  4/19/1¢ — — — —
2004 DE 2,54¢ — — —  4/19/1¢ — — — —
200t 50,00( — — 26.1¢ 4/07/1t — — — —
2005 DE 2,52: — — —  4/07/1¢ — — — —
200¢ NA NA NA NA NA 8,000 177,12( — —
2007 NA NA NA NA NA 8,000 177,12( — —
200¢ NA NA NA NA NA 4,000 88,56( — —
Total  151,46( — — 20,000 442,80( — —
Tayne S. Y. Sekimur 200t — 6,00( —  26.1¢ 4/07/1¢ — — — —
2005 DE — 1,20¢ — —  4/07/1t — — — —
200¢ NA NA NA NA NA — — — —
2007 NA NA NA NA NA 50C 11,07¢ — —
200¢ NA NA NA NA NA 1,000 22,14( — —
Total — 7,20¢ — 1,50C 33,21( — —
Robert A. Alm 200¢ 12,00( — — 20.4¢  4/21/1: — — — —
2003 DE 287 — — —  4/21/1: — — — —
200t — 12,00( — 26.1¢  4/07/1F — — — —
2005 DE — 60% — —  4/07/1t — — — —
200¢ NA NA NA NA NA — — — —
2007 NA NA NA NA NA 1,000 22,14( — —
200¢ NA NA NA NA NA 1,000 22,14( — —
Total 12,285 12,60¢ — 2,000 44,28( — —
Thomas L. Joaqui 2001 1,50(C — — 17.9¢ 4/23/11 — — — —
2001 DE 353 — — —  4/23/11 — — — —
200: 12,00( — — 20.4¢  4/21/1: — — — —
2003 DE 1,15( — — —  4/21/1: — — — —
200t — 12,00( — 26.1¢ 4/07/1¢ — — — —
2005 DE — 60E — —  4/07/1t — — — —
200¢ NA NA NA NA NA — — — —
2007 NA NA NA NA NA 1,000 22,14( — —
200¢ NA NA NA NA NA 1,000 22,14( — —
Total 15,00: 12,60¢ — 2,000 44,28( — —
Karl E. Stahlkopt 200t — 12,00( — 26.1¢  4/07/1t — — — —
2005 DE — 60% — —  4/07/1t — — — —
200¢ NA NA NA NA NA — — — —
2007 NA NA NA NA NA 1,000 22,14( — —
200¢ NA NA NA NA NA 1,000 22,14( — —
Total — 12,60¢ — 2,000 44,28( — —

NA Not applicable

DE Dividend equivalents

All information presented has been adjusted for2tier-1 stock split in June 2004.

(1) The 2005 stock appreciation rights grant vesta cliff basis on April 7, 2009, following a foyear vesting period, subject to
acceleration of vesting on retirement. Due to May\ retirement on December 31, 2008, his 2005sappreciation rights grant
became fully vested on that ds

(2) The 2007 restricted stock award becomes uinctsdron April 12, 2011 for the HECO named exeaitifficers. The 2008 restricted



stock award becomes unrestricted on April 15, ZotZhe HECO named executive officers. Due to Mayké retirement on
December 31, 2008, he forfeited 20,000 sharesstficted stock on January 1, 20!
®3)

Market value is based upon the closing pricelBf Common Stock on the New York Stock Exchang82#.14 as of December 31,
2008.
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Option Exercises and Stock Vested

2008 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Number of Shares
Shares Acquired or Value Value Realized ot
Realized on Acquired on
Name Exercise (#) (1) Exercise ($) (2 Vesting (#) Vesting ($)
T. Michael May 55,45: 444,28 — —
Tayne S. Y. Sekimur — — — —
Robert A. Alm 15¢ 3,55¢ — —
Thomas L. Joaqui 15¢ 3,55¢ — —
Karl E. Stahlkopt 3,10¢ 21,05 — —

(1) Includes shares paid with respect to dividemuivealents due to changes made to the provisianthéaward of dividend equivalents in
light of Section 409A of the Internal Revenue Cdde: May, 662 shares; Mr. Alm, 159 shares; Mr. 1oag159 shares; and
Mr. Stahlkopf, 36 shares. Also includes Mr. Mays&reise of 50,000 nonqualified stock options art®@,accompanying dividend
equivalents and Mr. Stahlkc's exercise of 3,000 nonqualified stock options Ahdccompanying dividend equivaler

(2) Includes the value realized on shares acquiredmsghect to dividend equivalents due to changesnathe provisions for the awarc
dividend equivalents in light of Section 409A oétmternal Revenue Code: Mr. May, $14,826; Mr. A88,558; Mr. Joaquin, $3,558;
and Mr. Stahlkopf, $812;. Also includes Mr. Mayalwve realized on exercise of nonqualified stockamstand accompanying dividend
equivalents of $429,455 and Mr. Stahlkopf's valealized on exercise of nonqualified stock optiomd accompanying dividend
equivalents of $20,24.

Pension Benefits

The table below shows the present value as of DeeeBi, 2008 of accumulated benefits for each®HBECO named executive
officers and the number of years of service créditeeach such executive under the applicable pemdan and executive death benefit plan,
determined using the interest rate, mortality rate other assumptions set out below, which arsistamt with those used in the Company’s
financial statements (see Note 8 to HEI's Constdiddinancial Statements):

2008 PENSION BENEFITS

Payments Durinc

Number of Present Value o
Years Credited

Accumulated the Last Fiscal

Name Plan Name Service (#) Benefit ($) (5) Year ($)
T. Michael May HEI Retirement Plan (1 16.€ 964,88t —
HEI Supplemental Executive Retirement Plar 16.€ 1,958,02. —
HEI Executive Death Benefit (¢ NA 366,38" —
Tayne S. Y. Sekimur HEI Retirement Plan (1 17.€ 454,25¢ —
HEI Excess Pay Plan (. 17.€ 14,15¢ —
HEI Executive Death Benefit (- NA 42,04 —
Robert A. Alm HEI Retirement Plan (1 3 386,56( —
HEI Excess Pay Plan ( 7.5 102,07. —
HEI Executive Death Benefit (- NA 133,70( —
Thomas L. Joaqui HEI Retirement Plan (1 35.¢ 1,656,18 —
HEI Excess Pay Plan (. 35.¢ 489,35« —
HEI Executive Death Benefit (- NA 216,58° —
Karl E. Stahlkopt HEI Retirement Plan (1 6.7 334,00( —
HEI Excess Pay Plan ( 6.7 159,87 —
HEI Executive Death Benefit (- NA 266,10° —

NA Not applicable

(1) Normal retirement benefits under the HEI Retirenfélah are calculated based on a formula of 2.04#exlited Service (maximu
67%) x Final Average Pay (average monthly baseays&da highest thirty-six consecutive months outtod last ten years). Credited
service is generally the same as the years ofcewith HECO or other participating companies (HiéaveElectric Industries, Inc.,
Maui Electric Company, Ltd., and Hawaii Electrighbt Co., Inc.). Additional credited service of upetight months is used to calculate
benefits for participants who retire at age 55aber with respect to unused sick leave from theetuiryear and prior two years. Credited
service is also granted to disabled participants afe vested at the time of disability for the pdrof disability. The normal form of
benefit is a joint and 50% survivor annuity for med participants and a single life annuity for wrned participants. Other actuarially
equivalent optional forms of benefit are also afai. Participants who qualify to receive benéfitmediately upon termination may



also elect a single sum distribution of up to $80,With the remaining benefit payable as an annéityearly retirement, the single sum
distribution option is not actuarially equivalentthe other forms of benefit. Retirement benefitsiacreased by an amount equal to
three percent (3%) of the initial benefit every mtyefour months following retirement. The plan pides benefits at early retirement
(prior to age 65), normal retirement (age 65), defkretirement (over age 65) and death. Earlyenaient benefits are available for
participants who meet the age and service requinesyat ages 50-64. Early retirement benefits ateaed for participants who retire
prior to age 60, based on the participant’s adeeaearly retirement date. The accrued normalereint benefit is reduced by an
applicable percentage, which ranges from :
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for early retirement at age 50 to 1% at age 59réext or earned benefits are not reduced for eéigiiphployees who retire at age 60 and
above. Mr. May retired on December 31, 2008, atGyend accordingly his accrued benefits wergeddced. Mr. Alm is eligible for
early retirement benefits and Messrs. Joaquin &alli®pf are eligible for deferred retirement bétsefinder the HEI Retirement Plan.
Accrued benefits for Ms. Sekimura are vested amakhdiest retirement date is August 1, 2012, wstemnwill meet the age and service
requirements for early retirement under the plasuaing continued employme

(2) On December 8, 2008, the HEI Board adoptedranament to freeze future benefit accruals undeHiEl Supplemental Executive
Retirement Plan, effective December 31, 2008. Benehder the HEI Supplemental Executive Retirenftah are determined based on
a formula of 2.04% x Credited Service to Decemlgr2B08 (maximum 60%) x Final Average CompensatioDecember 31, 2008
(average monthly base salary plus annual execitpentive awards for the three highest calendarsyeat of the last sixty months pr
to 2009). Benefits are reduced by benefits paylaplite HEI Retirement Plan, social security and atimer pension plan provided by
HEI. Early retirement and death benefits similatit® HEI Retirement Plan are available in the Hig@@emental Executive Retirement
Plan. Mr. May retired as of December 31, 2008, Whyears and 11 months of credited service whidtid actual service at HECO.
Mr. May will receive benefits under the HEI Supplemtal Executive Retirement Plan, beginning six msratfter his separation from
service. The Compensation Committee approved aerahion to the HEI Supplemental Executive Retirenfdauh for Mr. May, in
consideration of Mr. May’s many years of servicétwthe utility, pursuant to which his benefit undee plan would be calculated by
including as part of his compensation for 2008gteater of his annual incentive payout for 2008348,600. However, since
Mr. May’s actual annual incentive bonus for 200&weaeater than $348,600, no additional compensatamrequired to be included in
his final average compensation determination uttteHEI Supplemental Executive Retirement P

(3) Benefits under the HEI Excess Pay Plan aremhited using the same formula as the HEI RetirerRéam, but are not subject to the
Internal Revenue Code limits on the amount of ahooimpensation that can be used for calculatingfisnunder qualified retirement
plans ($230,000 in 2008 indexed for inflation) amdthe amount of annual benefits that can be paid fjualified retirement plans (the
lesser of $185,000 in 2008 indexed for inflationth® participant’s highest average compensati@t three years). Benefits payable
under the HEI Excess Pay Plan are reduced by thefibpayable from the HEI Retirement Plan. Eadiirement, death benefits and
vesting provisions are similar to the HEI Retiretnlan. All of the HECO named executive officersatthan Mr. May participate in
the HEI Excess Pay Plan and, as of December 3B, 200 Alm is eligible for early retirement benefitand Messrs. Joaquin and
Stahlkopf are eligible for deferred retirement Hiéa@inder the HEI Excess Pay Plan immediately ugomination of employment.
Accrued benefits for Ms. Sekimura are vested utiteHEI Excess Pay Plan and her earliest retireaetetis August 1, 2012, when
will meet the age and service requirements foryaatirement under the plan, assuming continuedeynpent.

(4) All HECO named executive officers are covergdhe Executive Death Benefit Plan of HEI and R#ptiting Subsidiaries. The plan
provides death benefits equal to two times the @tkez's base salary if the executive dies whilévaty employed or, if disabled, dies
prior to age 65 and one times the executive’s bakey if the executive dies following retiremebeath benefits are grossed up by the
amount necessary to pay income taxes on the grogskdnefit amount. The beneficiaries of Messra Aloaquin, Stahlkopf and
Ms. Sekimura are entitled to two times the respedtxecutives base salary if they die while actively employeadl if disabled, die pric
to age 65. Mr. May’s beneficiaries are entitledtdeath benefit equal to Mr. May’s base salaryisatdtirement ($615,900) upon his
death.

The present value of accumulated benefits for tBEE named executive officers included in the PanBienefits table was determined
based on the following:

MethodologyThe benefits are calculated as of December 31, B&88d on the service and pay of the HECO namexliixe officer as
of such date.

Assumptions
(a) Discount Rate — The discount rate is the istai@e used to discount future benefit paymentsder to reflect the time value of

money. The discount rate used in the present \aloeilations is 6.625% for retirement benefits éri¥o for executive death
benefits as of December 31, 20

(b) Mortality Table — The RP-2000 Mortality Tabkeparate male and female rates) projected to teeofldetermination with Scale
AA is used to discount future pension benefit paytaén order to reflect the probability of survitalany given future date. For
benefits, mortality is applied pe«retirement only

(c) Retirement Age — Each HECO named executiveaffis assumed to remain in active employment,uantidl assumed to retire at,
the earliest age when unreduced pension benefittdvb@ payable, but no earlier than attained agd Becember 31, 200

(d) Pre-Retirement Decrements — Pre-retirementetieents refer to events that could occur betweemttesurement date and the
retirement age (such as withdrawal, early retiretmeamd death) that would impact the present vafumenefits. No pre-retirement
decrements are assumed in the calculation of pemsinefit table present values, although decrenmaartassumed for financial
statement purpose

() Unused Sick LeaveEach HECO named executive officer is assumed toraatate unused sick leave hours of 1,160 at redre
age.

Nongualified Deferred Compensation

HECO named executive officers may elect to parditgpn the HEI Executives’ Deferred Compensati@anPRlated February 1, 1985, as
amended, which allows an executive to defer congi@mrsfrom HECO for annual and long-term performaawards. HECO incorporates by
reference the description of this plan in the HED2 Proxy Statement. No HECO named executive officeurrently participating in this
plan.




Potential Payments Upon Termination or Change-in-Control

The tables below reflect the amount of potentiginpants to each HECO named executive officer iretrent of retirement, voluntary
termination, termination for cause, terminationheiit cause, and termination following a changeointiml|, assuming termination occurred
December 31, 2008 (except in the case of Mr. Maytoom the amounts are only those actually paylapleason of his retirement during
2008). The amounts listed are
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estimates; actual amounts to be paid would depentieactual date of termination and circumstaesésting at that time.

Termination/Change in Control Payment Table

Qualifying
Termination for

Voluntary L L
Retirement on Termination Termination for V\;;er:(r)r::?ét;%r;e Change in
Cause on Control on
Name/ 12/31/08 on 12/31/08 12/31/08 on 12/31/08 12/31/08
Benefit Plan or Program $) (1) $) $) (2) (%) $) (3)
T. Michael May
Long-Term Incentive Plan (¢ 516,60( — — — —
Executive Incentive Compensation Plan — — — — —
Stock Appreciation Rights (¢ — — — — —
Restricted Stock (7 — — — 208,80¢ —
Changr-in-Control Agreemen NA NA NA NA NA
TOTAL 516,60( — — 208,80t —
Tayne S. Y. Sekimura
Long-Term Incentive Plan (¢ 100,84 — — — 100,84:
Executive Incentive Compensation Plan — — — — —
Stock Appreciation Rights (¢ — — — — —
Restricted Stock (i — — — 8,64¢ 33,21(
Changr-in-Control Agreemen NA NA NA NA NA
TOTAL 100,84 — — 8,64¢ 134,05:
Robert A. Alm
Long-Term Incentive Plan (¢ 108,09: — — — 108,09:
Executive Incentive Compensation Plan — — — — —
Stock Appreciation Rights (¢ — — — — —
Restricted Stock (i — — — 13,371 44,28(
Changr-in-Control Agreemen NA NA NA NA NA
TOTAL 108,09: — — 13,37: 152,37:
Thomas L. Joaquin
Long-Term Incentive Plan (¢ 108,09: — — — 108,09:
Executive Incentive Compensation Plan — — — — —
Stock Appreciation Rights (¢ — — — — —
Restricted Stock (i — — — 13,371 44,28(
Changr-in-Control Agreemen NA NA NA NA NA
TOTAL 108,09: — — 13,37: 152,37.
Karl E. Stahlkopf
Long-Term Incentive Plan (¢ 129,07! — — — 129,07!
Executive Incentive Compensation Plan — — — — —
Stock Appreciation Rights (¢ — — — — —
Restricted Stock (7 — — — 13,371 44,28(
Changr-in-Control Agreemen NA NA NA NA NA
TOTAL 129,07! — — 13,37: 173,35!

NA Not applicable

Note: All stocl-based award amounts were valued using the 2008eyebclosing price of HEI Common Stock of $22.54 ghare. Other

benefits that are available to all employees onradiscriminatory basis and perquisites aggregdéag than $10,000 in value have not been

listed.
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1)
()

(3)

(4)

()

(6)

(7)

Retirement Payments & Benefits. In addition to the payments presented above, teéirecutives are entitled to receive their vested
retirement benefits under all termination scenai@ee Pension Benefits table and related notesea

Termination for Cause Payments & Benefits. If the executive is terminated for cause, he orghed lose any annual or long-term
incentives based upon the Compensation Committegisto amend, suspend or terminate the inceratwards or any portion of it at
any time. “Cause” is defined under the applicalgleaments, but generally means willful or intengiloconduct that injures the
Company such as fraud, a violation of law or Conypgaolicy or willful failure to substantially perfor Company duties. Termination
cause results in the expiration of all vested natitjed stock options and stock appreciation rigirigl related dividend equivalents.
Unvested stock appreciation rights and relatedddivil equivalents and unvested restricted stockduoiforfeited. The executive’s
participation in the change-in-control agreementild@lso end and the executisddenefit from the nonqualified retirement plansuteic
be forfeited.

Change-in-Control Payments & Benefits. Change-in-control as defined under the change-imrobagreements and the Stock Option
Incentive Plan, as amended and restated, effeltaye6, 2008, generally means a change in ownexshiEl or substantial change in
the voting power of HEI's securities or a changéhe majority of the composition of the Board feliog a consummation of a merger,
tender offer or similar transaction. Mr. May’s cly@rin-control agreement terminated upon his retmetmNone of the other HECO
named executive officers have changeamirol agreements. However, provisions in the IS@ption Incentive Plan and respective |
agreements provide for accelerated vesting or patgrie be made to executives who do not have chamgentrol agreements in the
event of a change in control as described in thesoelow

Long-Term Incentive Plan. Upon death, disability or retirement, executivesuldlccontinue to participate in each on-going loag¥t
incentive plan cycle at a pro-rated amount, pravitteere has been a minimum service of twelve moditingg the 36-month
performance period, with payment to be made aetiteof the three-year cycle if performance goatsaghieved, using the salary
midpoint at the time of termination. The amounts estimates at target range for goals achievablalfapplicable plan years, pro-rated
based upon service through December 31, 2008;|gmyauts will depend upon performance achieveti@end of the plan cycle. In
the event of a change in control, long-term incenglan participants will immediately be entitledreceive an award calculated by
applying the target level percentage to the paxicti's salary midpoint (the middle salary level in aasakange for a particular job gre
or position) prorated by the number of complete themf employment during the three-year performarer@d, divided by 36. The
payment will be made in cash as soon as practital the change in control. In other terminatioarsarios, participants who terminate
during the plan cycle forfeit any accrued I-term incentive awarc

Executive Incentive Compensation Plan. Upon death, disability or retirement, executivestowe to participate in the annual incentive
compensation plan at a pro-rated amount, providecethas been a minimum service of nine monthsigihie annual performance
period, with payment to be made at the end of timual incentive plan cycle if performance goalsakieved, using the salary
midpoint at the time of termination. In the eveha@hange in control, annual incentive plan padnots will immediately be entitled to
receive an award calculated by applying the tdeget percentage to the participansalary midpoint (the middle salary level in aasg
range for a particular job grade or position) ptedaby the number of complete months of employrdening the applicable year,
divided by 12. The payment will be made in casbBam practical after the change in control. In pteemination scenarios, participants
who terminate during the plan cycle forfeit anyraed annual incentive awai

Sock Appreciation Rights. The vesting of unvested stock appreciation rightduding related dividend equivalents (accrueddte),
would be accelerated upon termination due to et or change in control. All vested shares mastxtercised within a period of th
years from the retirement date, or within one Yean date of termination under a change in contyioin any event within the origin
grant term, whichever ends fir.

Voluntary termination, termination for cause andarimation without cause results in forfeiture ofvested stock appreciation rights,
including related dividend equivalents. Vested nalified stock options and stock appreciation sggntd related dividend equivalents
must be exercised within a period of one year ftbhendate of termination or within the original gréerm, whichever ends first (other
than upon termination for cause). Termination fause results in the expiration of all vested andeated nonqualified stock options :
stock appreciation rights and related dividend eajents. As of December 31, 2008, all stock optiwese fully vested.

The amount that would be shown in the table abidapplicable, would be the intrinsic “spread” valaf the vested award. The stock
appreciation rights had no intrinsic value as ot®uaber 31, 2008 because the exercise price wakegthan the 2008 year-end closing
price.

Restricted Stock Awards. Restricted stock vests at a pro-rated amount (basegrvice to date compared to the original vggpieriod)
upon termination without cause and becomes fultag upon a change in control. For all other teatim events, the unvested
restricted stock is forfeited. The amount showbased on the ye-end closing price of vested shar



Director compensation

HECO believes that a competitive package is necg$sattract and retain individuals with the taleereded for the challenging role of
serving as a director on the board of a regulalectréc utility. Based on the recommendations @& HElI Compensation Committee, which is
responsible for recommending nonemployee direciorpensation for the boards of HEI and its subsydi@mpanies, HECO chooses to
compensate nonemployee directors using a mix ¢f aad HEI common stock to allow for an approprlatel of compensation for services,
including a level of stock awards that will aligretinterests of HECO directors with the interestdBl shareholders.

Only nonemployee directors receive compensatiomhfair service as directors. Compensation is paitié form of a cash retainer and
an HEI stock grant. Timothy E. Johns, Bert A. Kadislyi, Jr., David M. Nakada, Alan M. Oshima, and &ivh Takabuki are the
nonemployee directors of HECO who are not alsactiirs of HEI. Thomas B. Fargo, Kelvin H. Taketayi&. Taniguchi, and Jeffrey N.
Watanabe are nonemployee directors of HECO, whalatedirectors of HEI and they receive only a aashiner from HECO and they
received a stock grant for their services as HEdalors.
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Sock awards . HECO nonemployee directors who are not also omitaeBoard receive 1,000 shares of HEI Common Statlch is grante:
annually for the purpose of further aligning digst and shareholders’ interests in improving shalger value. A one-time grant of 1,000
shares is also given to newly elected or appoiRte€O directors. Stock grants to newly elected qoated directors are given as soon as
practical after the election of such directors.c8tgrants to existing directors are given during goarter of HEI's annual meeting. For fiscal
year 2008, each of the HECO nonemployee directbis ave not also on the HEI board received 1,00€eshat HEI Common Stocl

Cash retainers . The following is the retainer schedule for nonéaygpe directors of HECO paid in quarterly instalhte effective beginning
the second quarter of 2008 and pro-rated for sethiereafter. Nonemployee directors of HECO who atsve as directors on the HEI and
subsidiary company boards receive fees for sexmicguch boards or committee as indicated below.

HECO Director $25,00(
HECO Audit Committee Chairme 10,00¢
HECO Audit Committee Membse 4,00(

In addition, the HEI Board also approved additiomaleting fees of $750 per meeting earned by atdiredo is a member of the Audit
Committee after attending a minimum of eight Alddmmittee meetings during the calendar year.

At its meeting on January 22, 2008, the HEI Boampraved the Compensation Committee’s recommendétitrthe $8,000 per year
retainer to HELCO and MECO directors (currently Nlakabuki and Mr. Taniguchi) be discontinued. Hifex January 22, 2008, HELCO
and MECO directors receive a per meeting fee 00$50

Nonemployee directors may elect to participatdherHIEI Nonemployee Directors’ Deferred Compensafitam dated September 9,
1980, as amended, which allows any non-employeetdir to defer compensation from HEI or its papiéting subsidiaries for service as a
director. No HECO director is currently participagiin this plan. Directors, at their election andh&ir cost, may also participate in the group
employee medical, vision and dental plans availedbkdl HECO employees. No HECO director partiogohin the program during 2008.

Information concerning the directors of HECO whe also directors of HEI, including Admiral Fargor.Maketa, Mr. Taniguchi, and
Mr. Watanabe will be set forth in the sectionshaf HEI 2009 Proxy Statement that are incorporagzdih by reference.
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2008 DIRECTOR COMPENSATION TABLE

The following director compensation table showsushmnd long-term compensation paid or grantededHECO Board of Directors
for 2008:

Ch i
Non- Pens?gr?(\al:ir;ue
Equity
Incentive
and
EFeesd Plan Nongqualified All Gther
or gg}g in Option Compen- Deferred_
Stock Awards Compensatior Compen-
Cash Awards sation

Name ($) (1) (%) (2) $) (%) Earnings ($) sation ($) Total ($)
David C. Cole 10,41 — NA NA NA — 10,417

Resigned May 200
Thomas B. Farg 29,00( — % NA NA NA — 29,00(
Timothy E. John 29,000 24,80( NA NA NA — 53,80(
Bert A. Kobayashi, Ji 25,000 24,80( NA NA NA — 49,80(
David M. Nakadz 25,000 24,80( NA NA NA — 49,80(
Alan M. Oshime 14,58: 51,26( NA NA NA — 65,84:

Elected June 20C
James K. Sco 4,167 — * NA NA NA — 4,167

Resigned February 20(
Anne M. Takabuk 31,00C 24,80( NA NA NA — 55,80(
Kelvin H. Takete 25,00( — % NA NA NA — 25,00(
Barry K. Taniguch 38,00( — % NA NA NA — 38,00(

Chairman Audit Committe
Jeffrey N. Watanab 20,83: — % NA NA NA — 20,83:

Elected February 20C

NA Not applicable

(1) See detail of cash retainers for board and comengttevice below

(2) Represents the value of unrestricted HEI Com®tmick determined by reference to the averageeohidph and low sales prices of
$24.80 per share on the New York Stock Exchangdheate of issuance. Each of the HECO nonempldieetors, who are not also
on the HEI Board, received an annual grant in 2088 of 1,000 shares of Common Stock with a faueaf $24,800. HECO directors
do not receive any HEI restricted stock or stockampawards. Upon his appointment as a nonemplbiie@0O director, Mr. Oshima
received an additional 1,000 shares of unrestrieiedCommon Stock with a fair value of $26,460 detimed by reference to the
average high and low sales prices of $26.46 peesirathe NYSE on the date of issuar

*  Also an HEI director who received an HEI stockaiger, but no additional stock retainer for HEG®v&ce. Information concerning the
stock retainer available to HECO directors whoaise HEI directors is incorporated herein by rafeeeto the information relating to
director compensation in the HEI 2009 Proxy Statesiy

Details of cash retainers for HECO Board and conamiservice are noted below:

HELCO
HECO MECO
Audit Board Board
HECO Corr:Jmlittee Per Per Fees
Boa_rd Meeting  Meeting Earned or
Retainer
Retainer Paid in
Name ($) ($) Fee ($) Fee ($) Cash ($)
David C. Cole 10,417 — — — 10,417
Resigned May 200
Thomas B. Farg 25,00( 4,00( — — 29,00(
Timothy E. John 25,00( 4,00( — — 29,00(
Bert A. Kobayashi, Ji 25,00( — — — 25,00(

David M. Nakad: 25,00( — — — 25,00(



Alan M. Oshims
Elected June 20C

James K. Sco
Resigned February 20(

Anne M. Takabuk
Kelvin H. Taketz
Barry K. Taniguch

Jeffrey N. Watanab
Elected February 20C
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Compensation Committee Interlocks and Insider Parttipation
HEI:

Information regarding the HElI Compensation Committgterlocks and Insider Participation is descrilvethe 2009 HEI Proxy
Statement and is incorporated herein by reference.

HECO:

The HECO Board has no committee devoted to compiensaatters. The entire HECO Board serves as tmp@nsation Committee
for HECO and is responsible for establishing HEG@caitive compensation. The Compensation CommittéeecHEI Board (HEI
Compensation Committee) is charged with providimggtaffing to the subsidiaries for the overalmpoehensive evaluation of executive
compensation for HEI and its subsidiaries. Decisiohthe HEI Compensation Committee and HECO Boardompensation matters are also
reported to and approved by the HEI Board.

T. Michael May, President and Chief Executive Gffiof HECO, was a member of the HECO Board. Henesgonsible for the
evaluation (based on performance goals and subgecteasures) of the vice presidents of HECO. Alse,“What is the role of executive
officers in determining HECO named executive officempensation?” above.

Constance H. Lau, Chairman of HECO and PresidathtCimef Executive Officer of HEI, is a member o€ tHECO Board. HECO
directors Thomas B. Fargo, Kelvin H. Taketa, Ba¢rylaniguchi and Jeffrey N. Watanabe are also Higlators.

The entire HECO Board evaluated Mr. May'’s perforageand, in conjunction with the HEI Compensatiomm@uttee, determined
Mr. May’s overall compensation. Mr. May did not paipate in the HECO Board’s or HEI Compensationmuttee’s decision-making
process on compensation matters regarding his alanys incentives or other compensation matters.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

HEI:

Certain of the information required under this itsnncorporated herein by reference to the sestiefating to stock ownership in the
HEI 2009 Proxy Statement.

Equity compensation plan information

Information as of December 31, 2008 about HEI comistock that may be issued upon the exercise ofdsagranted under all of the
Company’s equity compensation plans was as follows:

() ()

Number of securities (b) Number of securities remaining
to be issued upon Weighted-average available for future issuance
exercise of outstandini exercise price of under equity compensation plan
outstanding options
options, warrants and (excluding securities reflected ir
Plan category rights (1) warrants and rights column (a)) (2)
Equity compensation plans approved by
shareholder 433,98: $ 19.7: 4,099,29
Equity compensation plans not approved by
shareholder - - -
Total 433,98: $ 19.7: 4,099,29.

(1) Includes 375,500 shares subject to outstanamgualified stock options and 58,481 of dividegdiealent shares accrued as of
December 31, 2008 for such optio

(2) This represents the number of shares remaaniagable as of December 31, 2008, including 4887, net of any shares underlying
outstanding grants, under the 1987 Stock Optionlacehtive Plan, as amended, (SOIP) and 31,478ruhddHEI Nonemployee
Director Plan. All of the shares remaining avaiafur issuance under the HElI Nonemployee Directan Fhay be issued in the form of
unrestricted Common Stock. Of t
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shares remaining available for issuance under @& S288,330 shares may be issued in the formstficeed stock, stock payments, or
stocl-settled restricted stock units (i.e., other thathimform of options, warrants or right

HECO:

HEI owns all of HECO’s common stock, which is HEG@nly class of securities generally entitled ttevan matters requiring

shareholder approval. HECO has also issued andtaanding various series of preferred stockhtilders of which, upon certain defaults
in dividend payments, have the right to elect aamitgj of the directors of HECO.

The following table shows, as of February 20, 2@B8,shares of HElI common stock beneficially owhgdach HECO director (other

than the HECO directors who are also directorsBF & to whom such beneficial ownership informai®mcorporated by reference to the
section relating to stock ownership of HEI direstor the HEI 2009 Proxy Statement), by each HEC@eathexecutive officer and by all
HECO directors and all HECO executive officers @gaup, based in part on information furnishedhsy tespective individuals.

Amount of HEI Common Stock and Nature of BeneficialOwnership

Stock
Shared Voting Other Options
Sole Voting ol Beneficial and Restrictec
or Investment Ownership
Name of Individual Investment Stock Units
or Group Power (1) Power (2) (3) (4) Total (5)
Directors*
Timothy E. John: 7,86¢ — — — 7,86¢
Bert A. Kobayashi, Ji 5,82¢ — — — 5,82¢
David M. Nakadz 5,51¢ — — — 5,51¢
Alan M. Oshime — 2,052 — — 2,052
Richard M. Rosenblum (¢ 10C — — — 10C
Anne M. Takabuk 12,76. — — — 12,76.
HECO Named Executive Office
T. Michael May 38,07: — — 46,38 84,45¢
Tayne S. Y. Sekimur 3,16: — — — 3,16:
Robert A. Alm 20,20: — 1,44: 12,41 34,05¢
Thomas L. Joaqui 24,28¢ 4,072 88 15,00: 43,44¢
Karl E. Stahlkopt 7,33¢ — — — 7,33¢

All directors and executive officers as a group 22sons 294, 75( 26,11 8,66¢ 264,13t 593,66:

*

1)

(2)
(3)

(4)

HECO directors Ms. Lau and Messrs. Fargo, TaKe#amjguchi, and Watanabe, who also serve on theBd&td, are not shown
separately in this table, but are included in ttaltfor all HECO directors and executive officassa group

Includes the following shares held as of Fetyr@®, 2009 in the form of stock units in the HEdr@mon Stock fund pursuant to the
Hawaiian Electric Industries Retirement SavingsPépproximately 204 shares for Mr. May, 730 shéweds. Sekimura, 610 shares
for Mr. Alm, 12,150 shares for Mr. Joaquin, 32 ssafor Mr. Stahlkopf and with respect to all dimstand executive officers as a
group, 20,818 shares. The value of a unit is measiy the closing price of HEI common stock. Alsoludes the following unvested
restricted shares over which the holders havesailag but not investment power until the restoos lapse: approximately 1,500 sh:
for Ms. Sekimura, 2,000 shares for Mr. Alm, 2,00@res for Mr. Joaquin, 2,000 shares for Mr. Stabfllemd with respect to all
directors and executive officers as a group, 719t0es

Shares registered in name of the individual andisg:

Shares owned by spouse, children or otherivelsharing the home of the director or officewimich the director or officer disclaims
personal interes

Includes the number of shares that the indafislnamed above had a right to acquire as of diim@0 days after February 20, 2009
pursuant to (i) stock options and related divideqgdivalent shares thereon and (ii) restricted staits upon retirement. These shares
are included for purposes of calculating the pamag ownership of each individual named above #rdiractors and executive office
as a group as described in footnote (5) belowabeinot deemed to be outstanding as to any othsomeThis column does not include
any shares subject to SARs and the related dividgnosalent rights held by HECO's current and formiicers whose beneficial
ownership is reported above. As of February 2092€tese current and former officers held a tot&l8%,000 SARs and 7,591 dividend
equivalent rights, which have vested as of Febr@ary2009 or will vest within 60 days after Febgua®, 2009. Upon exercise of a
SAR, the holder will receive the number of sharediBl common stock that has a total value equivialenthe difference between the
exercise price of the SAR and the fair market valueEl common stock on the date of exercise, wigatkefined in the grant agreem
as the average of the high and low sales pricéaheNYSE on that date. As of February 20, 2009fdivamarket value of HEI common
stock as defined in the grant agreement was $1885hare, which is lower than the exercise pfal of the SARs held by HECO'’s
current and former officers on February 20, 200 as of February 20, 2009, none of these SARs aeercisable. If the market
value of HEI common stock increases to a sufficien¢l
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(in the case of three current and former officatmve $26.02, and in the case of such three pesswhsight other officers, above
$26.18), then certain of these SARs could becoreecesable within 60 days after February 20, 2008 mumber of shares that may be
acquired in such event cannot be determined bedtadepends on the fair market value of HEI commtartk, as defined in the grant
agreement, on the exercise date.

(5) As of February 20, 2009, the directors and etiee officers of HECO as a group and each indigichamed above beneficially owned
less than one percent of the record number ofand#tg shares of HEI common stock as of that dadena shares were pledged as
security.

(6) Mr. Rosenblum became a HECO director effective Gaty 23, 2009

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
HEI:

The information required under this item for HEInsorporated herein by reference to the sectietaging to related person transacti
and director independence in the HEI 2009 ProxyeStant.

HECO:
Does HECO have a written related person transactiopolicy?

The HEI Board has adopted a written related petsorsaction policy that is separate from HEI's Qogte Code of Conduct. Both the
related person transaction policy and Corporatee@ddConduct also apply to HECO and its subsidéaride related person transaction pc
is specific to transactions between related persool as executive officers and directors and theimediate family members in which the
amount involved exceeds $120,000 and in which atated person had or will have a direct or indiraeterial interest. Under the policy, the
HEI Board, acting through the HEI Nominating and@oate Governance Committee, will approve a rdlgtrson transaction involving a
director if the HEI Board determines in advanced tha transaction is not inconsistent with the letstrest of the Company and its
shareholders. The HEI Board, acting through the Midit Committee, will approve a related persomsaction involving an officer if the
HEI Board determines in advance that the transadsimot in violation of HEI's Corporate Code of ii@uct.

Are there any related person transactions with HECQ

There have been no transactions since January8, 26d there are no currently proposed transagtiorwhich HECO or any of its
subsidiaries was a participant, the amount invokseckeds $120,000, and any related person (aeddfintem 404 of Regulation S-K) had
or will have a direct or indirect material interest

Are HECO directors independent?

HECO has a guarantee with respect to QUIPS listetth® NYSE. Because HEI has common stock listethemNYSE and HECO is a
wholly-owned subsidiary of HEI, HEI is subject teetNY SE corporate governance listing standardeati& 303A of the NYSE Listed
Company Manual and, by reason of an exemptiontiegdtom HEI's listing, HECO is not. AccordinghjECO is exempt from NYSE
listing standards 303A.01 and 303A.02 regardingdor independence.

As part of its annual reviews of director indepamtiefor HEI and certain HEI subsidiaries, the HEhhNnating and Corporate
Governance Committee evaluated the independenenaimployee directors of HECO and persons who deassonemployee directors of
HECO in 2008 and agreed with management's assess$hatreach such person is independent. ConstancauHand Richard M. Rosenblum
are currently the only employee directors of HEGTR2008, Constance H. Lau and T. Michael May whezdnly employee directors of
HECO. In its evaluations, the HEI Nominating anditwate Governance Committee considered the rakttips listed below:

» with respect to Thomas B. Fargo, Timothy E. JoBest A. Kobayashi, Jr., David M. Nakada, Anne Mk@huki, Kelvin H.
Taketa, Barry K. Taniguchi and David C. Cole (whsigned as a HECO director in 2008), the amoumtedftricity purchased
from HECO or its subsidiaries by entities for whitlese nonemployee directors serve or served diraryin 2008 as employees
or officers or in which these nonemployee directtage ownership interests or immediate family mensibéno serve as officers
such entities, excluding from the calculation |-through surcharges for fuel and for Hawaii stateneie taxes

« with respect to Thomas B. Fargo, Bert A. Kobayadhj,Jeffrey N. Watanabe and David C. Cole (wtsigreed as a HECO
director in 2008), loans and other extensions eflitrmade by HEI's banking subsidiary, ASB, to thesnemployee directors and
entities for which these nonemployee directorseservserved at any time in 2008 as officers or linctv these nonemployee
directors have ownership interes
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» with respect to Thomas B. Fargo, Timothy E. JoBest A. Kobayashi, Jr., David M. Nakada, Alan M.hdsa, Anne M.
Takabuki, Kelvin H. Taketa, Barry K. Taniguchi, ftefy N. Watanabe and David C. Cole (who resigned B&ECO director in
2008), the amount of charitable contributions miagliélEl and its subsidiaries to tax-exempt orgaimbret and schools for which
these nonemployee directors or their immediatelfamembers serve as employees, officers, board raesydy trustee:

e with respect to Thomas B. Fargo, Timothy E. Jolbaid M. Nakada, Kelvin H. Taketa and Jeffrey N.téfeabe, other
directorships or officer positions held by thesaeemployee directors at entities for which anothBXQ® director or officer serves
or served at any time during 2008 as an officatigctor,

» with respect to Jeffrey N. Watanabe, his statugtied partner and honorary Of Counsel to theflaw of Watanabe Ing LLP,
which performs legal services for certain of HEighsidiaries, and the retirement benefits he reseiom the firm, which were
fixed at the time of his retirement in 2007 and moétied to the firr's profitability, anc

» the existence of an immediate family relationsteépamen Bert A. Kobayashi, Jr. and his father, Betobayashi, who serves a
director for another HEI subsidiar

None of the relationships described above excetrdedpplicable thresholds in the NYSE listing stdd regarding director independenci
were considered by the HElI Nominating and CorpoGgernance Committee to be a material relationgtapwould impair a nonemployee
director’s independence.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
HEI:

The information required under this item is incagied herein by reference to the relevant inforomeith the Audit Committee Report
the HEI 2009 Proxy Statement (but no other pathef‘Audit Committee Report” is incorporated herbinreference).

HECO:

Certain information required as to HECO under it@m is included in the disclosures for HEI in thedit Committee Report section in
the HEI 2009 Proxy Statement, which is incorpordigdeference to the extent set forth above.

Fees of HECOs Principal Accountant

The following table sets forth the fees paid orgiadg to KPMG LLP (HECGS independent registered public accounting firngtireg to
the audit of HECO'’s 2008 consolidated financiatesteents and fees for other professional servideslipo HECO in 2008 with comparative
amounts for 2007:

2008 2007
Audit fees (principally consisted of fees assodatéth the audit of the consolidated financial staénts and interna
control over financial reporting, quarterly reviewssuances of letters to underwriters, accourdgorgsultations on
matters reflected in the financial statements,ene\of registration statements, and issuance oferus} $895,00( $915,00(
Audit related fees (principally consisted of feesaciated with the audit of the financial stateraefitcertain
employee benefit plan: 12,50¢( 12,00(
Tax fees — —

All other fees — —
$907,50( $927,00(

Pre-approval Policies

The HECO Audit Committee, pursuant to the termisotharter, pre-approves all audit services tpdréormed by HECO's
independent registered public accounting firm. AEECO Audit Committee’s preapproval policies andgeaures for nonaudit services
proposed to be performed by HECO's independenstegd public accounting firm are initiated by dép&ntal requests for nonaudit
services, which are reviewed by senior managenmehtance found by management to be acceptablseateo the HECO Audit Committee
for approval via unanimous written consent or ategeting of the HECO Audit Committee. The HECO AwWgiitmmittee preapproved all of
the foregoing amounts and reviewed the professigeal billed by KPMG LLP and determined that thevision of nonaudit services was
compatible with the maintenance of the auditordejpendence.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a)(1) Financial statements

The financial statements for HEI and HECO are ipocaited herein by reference to pages 66 to 124bf:thibit 13 and to pages 7 to
52 of HECO Exhibit 99 to the Company’s Current Re¢pm Form 8-K dated February 19, 2009, respedtivel

Form 8-K dated February 19, 2009

Page/s in HE Page/s in HECC
Exhibit 13 Exhibit 99
HEI HECO
Report of Independent Registered Public Accourfing 66 7
Consolidated Statements of Income, Years endedrblaee31, 2008, 2007 and 20 67 8
Consolidated Balance Sheets, December 31, 2008G0Hit 68 9
Consolidated Statements of Capitalization, Decer8tte2008 and 200 NA 1C-11
Consolidated Statements of Changes in Stockhol&epsity, Years ended December
2008, 2007 and 20C 69 12
Consolidated Statements of Cash Flows, Years ebdedmber 31, 2008, 2007 and
2006 70 13
Notes to Consolidated Financial Stateme 71-124 14-52

NA Not applicable

(a)(2) and (c) Financial statement schedules
The following financial statement schedules for B HECO are included in this report on the paggisated below:

Page/s in Form 10K

HEI HECO
Report of Independent Registered Public AccourfEing 82 83
Schedule | Condensed Financial Information of Registrant, HeameElectric Industries, Inc. (Parent

Company) as of December 31, 2008 and 2007 and ¥eaed December 31, 2008, 2007 and

2006 84-86 NA
Schedule | Valuation and Qualifying Accounts, Years ended Detoer 31, 2008, 2007 and 20 87 87

NA Not applicable

Certain schedules, other than those listed, arétexhthecause they are not required, or are notcaiybé, or the required information is shown
in the consolidated financial statements (includimgnotes) included in HEI's and HECO'’s ConsokdiFinancial Statements, which are
incorporated by reference in this report.
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[KPMG LLP letterhead]

Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholders
Hawaiian Electric Industries, Inc.:

Under date of February 20, 2009, we reported orctinsolidated balance sheets of Hawaiian Eleatdastries, Inc. and subsidiaries as of
December 31, 2008 and 2007, and the related cdasetl statements of income, changes in stockholelgugty, and cash flows for each of
the years in the three-year period ended Decenthe2d®8, as contained in the 2008 annual repatéoeholders. These consolidated
financial statements and our report thereon arerpurated by reference in the Company’s annualrtepoForm 10-K for the year 2008. In
connection with our audits of the aforementionedsodidated financial statements, we also audited¢ltated financial statement schedule
listed in the accompanying index under Item 152@)(hese financial statement schedules are tip@nsghility of the Company’s
management. Our responsibility is to express aniopion these financial statement schedules basedioaudits.

In our opinion, such financial statement schedwd®n considered in relation to the basic constdidifinancial statements taken as a whole,
present fairly, in all material respects, the infation set forth therein.

As discussed in Notes 1 and 4 to the consolidateah€ial statements, the Company adopted the pooéiof Statement of Financial
Accounting Standards No. 1597air Value Measurements, as of January 1, 2008, for fair value measuresefitinancial assets and liabiliti

As discussed in Notes 1 and 10 to the consolid@tadcial statements, the Company adopted the gimns of FASB Interpretation No. 48,
Accounting for Uncertainty in Income Taxes, as of January 1, 2007.

/sl KPMG LLP

Honolulu, Hawaii
February 20, 200
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[KPMG LLP letterhead]

Report of Independent Registered Public Accountindrirm

The Board of Directors and Shareholder
Hawaiian Electric Company, Inc.:

Under date of February 20, 2009, we reported orcdimsolidated balance sheets and consolidatedrstate of capitalization of Hawaiian
Electric Company, Inc. (a subsidiary of Hawaiiaedtic Industries, Inc.) and subsidiaries as ofddgiger 31, 2008 and 2007, and the related
consolidated statements of income, retained easngianges in common stock equity, and cash flowedch of the years in the three-year
period ended December 31, 2008. These consolifiatattial statements and our report thereon arerporated by reference in the
Company'’s annual report on Form 10-K for the yeg0& In connection with our audits of the aforenwred consolidated financial
statements, we also audited the related finantigtment schedule as listed in the accompanyirexindder Item 15.(a)(2). The financial
statement schedule is the responsibility of the gaomy’s management. Our responsibility is to expagsspinion on the financial statement
schedule based on our audits.

In our opinion, such financial statement scheduten considered in relation to the basic consdididinancial statements taken as a whole,
presents fairly, in all material respects, the iinfation set forth therein.

As discussed in Notes 1 and 7 to the consolidateah€ial statements, the Company adopted the pomgof FASB Interpretation No. 48,
Accounting for Uncertainty in Income Taxes, as of January 1, 2007.

/sl KPMG LLP

Honolulu, Hawaii
February 20, 200
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Hawaiian Electric Industries, Inc.
SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REG ISTRANT
HAWAIIAN ELECTRIC INDUSTRIES, INC. (PARENT COMPANY)
CONDENSED BALANCE SHEETS

December 31 2008 2007
(dollars in thousand:

Assets

Cash and equivalen $ 7,13 $ 1,091
Notes receivable from subsidiari 41,55( —
Accounts receivabl 1,83¢ 1,53¢
Property, plant and equipment, | 981 1,33¢
Deferred income tax asst 13,14¢ 34,43(
Other asset 4,35( 4,49¢
Investments in subsidiaries, at eqt 1,679,26! 1,718,38

$1,748,261  $1,761,27

Liabilities and stockholders’ equity

Liabilities
Accounts payabl $ 6,441 $ 7,60¢
Notes payable to subsidiari 12,52 34,774
Commercial pape — 62,98¢
Long-term debt, ne 307,00( 357,00(
Other 32,84 23,48
358,81. 485,85:

Stockholder equity
Preferred stock, no par value, authorized 10,0@gb@res; issued: no — —
Common stock, no par value, authorized 200,000sb@0es; issued and outstanding: 90,515,573 shages a

83,431,513 share 1,231,62! 1,072,10.
Retained earning 210,84( 225,16¢
Accumulated other comprehensive i (53,01%) (21,847

1,389,45. 1,275,42
$1,748,261  $1,761,27!

Note to Balance Shee
Long-term debt consisted o

HEI mediun-term notes 4.00%, paid in 20 $ — $ 50,00(
HEI mediun-term notes 4.2-6.141%, due 201 150,00( 150,00(
HEI mediun-term note 7.13%, due 20: 7,00( 7,00(
HEI mediun-term notes 5.25%, due 20 50,00( 50,00(
HEI mediun-term notes 6.51%, due 20 100,00( 100,00(

$ 307,000 $ 357,00(

The aggregate payments of principal required su#go December 31, 2008 on loregm debt are nil in 2009 and 2010, $150 mil
in 2011, $7 million in 2012, $50 million in 2013&#100 million in 2014.

As of December 31, 2008, HEI has a General Agreéofdndemnity in favor of both SAFECO Insurancengmny of America
(SAFECO) and Travelers Casualty and Surety Compéynerica (Travelers) for losses in connectionhvdhy and all bonds, undertakings
or instruments of guarantee and any renewals ensidns thereof executed by SAFECO or Travelectydling, but not limited to, a
$0.2 million self-insured United States Longshorél&rbor bond and a $0.5 million self-insured autbiteobond.
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Hawaiian Electric Industries, Inc.
SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REG ISTRANT (continued)
HAWAIIAN ELECTRIC INDUSTRIES, INC. (PARENT COMPANY)
CONDENSED STATEMENTS OF INCOME

Years ended December 31 2008 2007 2006
(in thousands
Revenueg $ 49¢ $ 62 $ (456
Equity in income of subsidiarie 109,83( 110,61¢ 132,58
110,32¢ 111,24 132,12¢
Expenses:
Operating, administrative and gene 12,65: 13,96¢ 12,147
Depreciation of property, plant and equipm 431 391 262
Taxes, other than income ta 32¢ 31z 51€
13,41; 14,66¢ 12,92¢
Operating income 96,91¢ 96,57¢  119,20:
Interest expens 21,72 26,59/ 25,89
Income before income tax benefit 75,19: 69,98« 93,31:
Income tax benefit 15,08 14,79¢ 14,68¢
Net income $ 90,27¢ $ 84,77¢ $108,00:

1 2006 revenues include a writedown of real proplkeety for sale.

The Company'’s financial reporting policy for incotti@ allocations is based upon a separate entitgeqit whereby each subsidiary
provides income tax expense (or benefits) as ifi @a&re a separate taxable entity. The differented®En the aggregate separate tax return
income tax provisions and the consolidated findmejaorting income tax provision is charged or detito HEI's separate tax provision.
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Hawaiian Electric Industries, Inc.
SCHEDULE | — CONDENSED FINANCIAL INFORMATION OF REG ISTRANT (continued)
HAWAIIAN ELECTRIC INDUSTRIES, INC. (PARENT COMPANY)
CONDENSED STATEMENTS OF CASH FLOWS

Years ended December 31,

(in thousands) 2008 2007 2006
Cash flows from operating activities
Net income $ 90,27¢ $ 84,77¢  $108,00:
Adjustments to reconcile net income to net caskigeal by operating activitie
Equity in net income of continuing subsidiar (109,830) (110,619 (132,589
Common stock dividends/distributions received fraubsidiaries 122,39: 72,26( 77,66
Depreciation of property, plant and equipm 431 391 262
Other amortizatiol 44¢ 48C 424
Deferred income taxe (10 2,54: 1,55(
Excess tax benefits from sh-based payment arrangeme (40%) (19%) (1,052
Changes in assets and liabilit
Decrease (increase) in accounts receiv (309 77 (429
Decrease in accounts paya (1,159 (227) (3,555
Increase (decrease) in taxes accl 6,667 2,034 (777)
Changes in other assets and liabili 5,00: 3,39: (2,599
Net cash provided by operating activities 113,51( 54,92 46,91¢
Cash flows from investing activities
Net increase in notes receivable from subsidiz (41,550 — —
Capital expenditure (76) (610 (530
Investments in subsidiarir (1,555 (80) (60)
Proceeds from sale of fixed ass — 457 8
Net cash used in investing activities (43,187 (233) (582)

Cash flows from financing activities
Net increase (decrease) in notes payable to sabgisliwith original maturities of three months

less (4,549 15,81« (6,550)
Net increase (decrease) in sl-term borrowings with original maturities of thre@nths or les: (62,990 (17%) 58,27(
Proceeds from issuance of short-term borrowingk wiilginal maturities greater than three

months — — 44,89
Repayments of sh«-term borrowings with original maturities greateatithree month (50,000 — (45,590
Proceeds from issuance of l-term debi — — 100,00(
Repayment of lor-term debt — (20,000 (110,000
Excess tax benefits from sh-based payment arrangeme 405 19t 1,052
Net proceeds from issuance of common s 136,44: 21,072 5,481
Common stock dividenc (83,609 (81,489 (100,677
Other — — (93¢)
Net cash used in financing activitie: (64,290 (54,587) (54,057
Cash flows provided by discontinued operatior—operating activities 7,53¢€
Net increase (decrease) in cash and equiva 6,03¢ 107 (18¢)
Cash and equivalents, Januar 1,091 984 1,172
Cash and equivalents, December & $ 713 $ 1091 $ 984

Cash flows from discontinued operations:

For 2008 and 2007, there were no cash flows fraQbmpany’s discontinued operations. For 2006 ethare no cash flows from
investing and financing activities from the Compardiscontinued operations.

Supplemental disclosures of noncash activities:

In 2008, 2007 and 2006, $2.7 million, $2.3 milliand $1.6 million, respectively, of HEI advance$ielDI| were converted to equity in
noncash transactions.

Under the HEI Dividend Reinvestment and Stock PasehPlan (DRIP), common stock dividends reinvelsyeshareholders in HEI
common stock in noncash transactions amountedtor§fion in 2008 and 2007. From March 23, 200March 5, 2007, HEI satisfied the
requirements of the HEI DRIP and the Hawaiian Eledhdustries Retirement Savings Plan (HEIRSPabguiring for cash its common
shares through open market purchases rather tedsstiiance of additional shares. On March 6, 20®#gan satisfying those requirements
by the issuance of additional shares.
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Hawaiian Electric Industries, Inc.
and Hawaiian Electric Company, Inc.
SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS
Years ended December 31, 2008, 2007 and 2006

Col. A Col. B Col. C Col. D
(in thousands) Additions
Balance Charged tc Charged
at begin-
ning of costs and to other
Description period expenses accounts Deductions
2008
Allowance for uncollectible accoun- electric utility $201C $ 6,62i $2,582a) $ 7,794b)
Allowance for uncollectible intere— bank $ 32 — $ 602 —
Allowance for losses for loans receiva— bank $30,211  $ 10,33¢ $ 87¢a) $ 5,62¢b)
Valuation allowance for deferred tax ass— other $ 766 3 37(c) — $  80%(d)
2007
Allowance for uncollectible accoun- electric utility $167/ $ 2,52i $1,05((a) $ 3,241(b)
Allowance for uncollectible intere— bank $ 43 — — $ 11
Allowance for losses for loans receiva— bank $31,22¢ $ 5,70( $1,009(a) $ 7,724b)
Valuation allowance for deferred tax as< other $ 627 $ 13%c) — —
2006
Allowance for uncollectible accoun- electric utility $ 98 $ 2,68¢ $ 97¢a) $ 2,97%b)
Allowance for uncollectible intere— bank $ 99 — — $ 56
Allowance for losses for loans receiva— bank $30,59¢ $ 1,40( $1,11¢@) $ 1,88%b)
Valuation allowance for deferred tax as< other $ 68€ — — $ 59(c)

(@) Primarily bad debts recovere

(b) Bad debts charged o

(c) Estimated change in the r-deductible executive compensation pursuant tonatéRevenue Code 8§162(n
(d) Valuation allowance adjustment pursuant to SFAS108.
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(a)(3) and (b) Exhibits

The Exhibit Index attached to this Form 10-K isarmrated herein by reference. The exhibits lif¢edHEl and HECO are listed in the
index under the headings “HEI” and “HECO,” respeely, except that the exhibits listed under “HEC#Dé also exhibits for HEI.

SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regidgs have duly caused this repor
be signed on their behalf by the undersigned, theceduly authorized. The execution of this refoyrtegistrant Hawaiian Electric Company,
Inc. shall be deemed to relate only to mattersrtpreference to such registrant and its subsidiarie

HAWAIIAN ELECTRIC INDUSTRIES, INC. HAWAIIAN ELECTRIC COMPANY, INC.
(Registrant (Registrant

By /s/ James A. Ajello By /s/ Tayne S. Y. Sekimura

James A. Ajellc Tayne S. Y. Sekimur

Senior Financial Vice President, Treasurer and {(Hirencial

Officer of HEI Senior Vice President, Finance and AdministratibRlBCO

(Principal Financial Officer of HEI (Principal Financial Officer of HECC
Date: February 27, 20( Date: February 27, 20(

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bbélptihe following persons on
behalf of the registrants and in the capacitiegcatédd on February 27, 2009. The execution ofréqi®rt by each of the undersigned who s
this report solely in such person’s capacity agectbr or officer of Hawaiian Electric Companyglrshall be deemed to relate only to matters
having reference to such registrant and its sudnsedi.

Signature Title
/s/ Constance H. Lau President of HEI and Director of HI
Constance H. La Chairman of the Board of Directors of HE(

(Chief Executive Officer of HEI

/s/ Richard M. Rosenblum President and Director of HEC

Richard M. Rosenblur (Chief Executive Officer of HECC

/sl James A. Ajello Senior Financial Vice President, Treast

James A. Ajellc and Chief Financial Officer of HE
(Principal Financial Officer of HEI

/s/ Curtis Y. Harada Vice President, Controller ar

Curtis Y. Harad: Chief Accounting Office

(Principal Accounting Officer of HEI
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Signature

SIGNATURES (continued)

/sl Tayne S. Y. Sekimura

Tayne S. Y. Sekimur

/sl Patsy H. Nanbu

Patsy H. Nanbi

/s/ Don E. Carroll

Don E. Carroll

/s/ Shirley J. Daniel

Shirley J. Danie

/s/ Thomas B. Fargo

Thomas B. Farg

/s/ Richard W. Gushman, Il

Richard W. Gushman,

/sl Timothy E. Johns

Timothy E. John

/sl Bert A. Kobayashi, Jr.

Bert A. Kobayashi, Ji

89

Title

Senior Vice President, Finance and AdministratibRlIBCO
(Principal Financial Officer of HECC

Controller of HECC

(Principal Accounting Officer of HECC

Director of HEI

Director of HEI

Director of HElI and HEC(

Director of HEI

Director of HECC

Director of HECC
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Signature

SIGNATURES (continued)

Title

/sl Victor Hao Li

Director of HEI

Victor Hao Li

/sl A. Maurice Myers

Director of HEI

A. Maurice Myers

/s/ David M. Nakada

Director of HECC

David M. Nakadz

/sl Alan M. Oshima

Director of HECC

Alan M. Oshims

/s/ Diane J. Plotts

Director of HEI

Diane J. Plott:

/s/ James K. Scott

Director of HEI

James K. Sco

/s/ Anne M. Takabuki

Director of HECC

Anne M. Takabuk

/sl Kelvin H. Taketa

Director of HElI and HEC(

Kelvin H. Taketz

/sl Barry K. Taniguchi

Director of HEI and HEC(

Barry K. Taniguch

/sl Jeffrey N. Watanabe

Jeffrey N. Watanab

Chairman of the Board of Directors of HEI And Direcof HECO
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EXHIBIT INDEX

The exhibits designated by an asterisk (*) arelfilerewith. The exhibits not so designated arerparated by reference to the indicated
filing. A copy of any exhibit may be obtained uparitten request for a $0.20 per page charge fraerHBEI Shareholder Services Division,
P.O. Box 730, Honolulu, Hawaii 96808-0730.

Exhibit no. Description
HEI:

3(i).1 HEI's Restated Articles of Incorporation (Exhibit 4{b)Registration Statement on Fori-3, Registration No. :-7895).

3(1).2  Articles of Amendment of HEI, amending HEI's ResthiArticles of Incorporation (Exhibit 4(b) to Reyégion Statement on Form
S-3, Registration No. -40813).

3(i).3 Statement of Issuance of Shares of Preferred ari@pg@lasses in Series for HEI Series A JunioriBigdting Preferred Stock
(Exhibit 3(i).3 to HE's Annual Report on Form -K for the fiscal year ended December 31, 1997, Rde 1-8503).

3().4  Articles of Amendment of HEI, amending HEI's ResthfArticles of Incorporation, Article Fourth (Exitil8(i).4 to HEI's Quarterly
Report on Form 1-Q for the quarter ended March 31, 2006, File M-8503).

3(1).5 Articles of Amendment of HEI, amending HEI's ResthiArticles of Incorporation, Article Sixth (Exhtl8(i).5 to HEI's Quarterly
Report on Form 1-Q for the quarter ended March 31, 2006, File M-8503).

3(ii) Amended and Restated Bylaws of HEI as last ame@a#ober 31, 2008 (Exhibit 3(ii) to HEI's Quarte®eport on Form 10-Q for
the quarter ended September 30, 2008, File -8503).

4.1 Agreement to provide the SEC with instruments whiefine the rights of holders of certain long-tetebt of HEI and its
subsidiaries (Exhibit 4.1 to H's Annual Report on Form -K for the fiscal year ended December 31, 1992, Rde 1-8503).

4.2 [Intentionally omitted].

4.3 Indenture, dated as of October 15, 1988, betwedraH# Citibank, N.A., as Trustee (Exhibit 4 to Retgation Statement on Form
S-3, Registration No. -25216).

4.4(a) First Supplemental Indenture dated as of June 93 b8tween HEI and Citibank, N.A., as Trusteenttehture dated as of October
15, 1988 between HEI and Citibank, N.A., as Trugkedibit 4(a) to HEI's Quarterly Report on Form-@Q0for the quarter ended
September 30, 1993, File N¢-8503).

4.4(b) Second Supplemental Indenture dated as of Apfib29 between HEI and Citibank, N.A., as Trusteéntenture dated as of
October 15, 1988 between HEI and Citibank, N.ATastee (Exhibit 4.1 to HEI's Quarterly Reportieorm 10-Q for the quarter
ended March 31, 1999, File Nc-8503).

4.4(c) Third Supplemental Indenture dated as of Augug002 between HEI and Citibank, N.A., as Trusteénttenture dated as of
October 15, 1988 between HEI and Citibank, N.ATasstee (Exhibit 4 to HEI's Current Report on FO8rK, dated August 16,
2002, File No. -8503).

4.5(a) Pricing Supplement No. 13 to Registration Stateroerfform S-3 of HEI (Registration No. 33-58820&dilon September 26, 1997
in connection with the sale of Medi-Term Notes, Series |

4.5(b) Pricing Supplement No. 1 to Registration Statenoarfform S-3 of HEI (Registration No. 333-73225dilon May 3, 1999 in
connection with the sale of Medi-Term Notes, Series (

4.5(c) Pricing Supplement No. 2 to Registration StatenoanForm S-3 of HEI (Registration No. 333-87782¢dilon March 5, 2003 in
connection with the sale of Medi-Term Notes, Series [

4.5(d) Pricing Supplement No. 3 to Registration StatenoenForm S-3 of HEI (Registration No. 333-87782¢dilon March 15, 2004 in
connection with the sale of Medi-Term Notes, Series [

4.5(e) Pricing Supplement No. 4 to Registration StatenoenForm S-3 of HEI (Registration No. 333-87782dilon August 4, 2006 in
connection with the sale of Medi-Term Notes, Series [

10.1 Conditions for the Merger and Corporate Restruntuaf Hawaiian Electric Company, Inc. dated Septen#3, 1982. (Exhibit 10.
to HEI's Annual Report on Form -K for the fiscal year ended December 31, 2006, Rde 1-8503).
10.2 Regulatory Capital Maintenance/Dividend Agreemeated May 26, 1988, between HEI, HEIDI and the Fald®avings and Loan

Insurance Corporation (by the Federal Home LoarkRHdrSeattle) (Exhibit (28)-2 to HEI's Current Repon Form 8-K dated
May 26, 1988, File No.-8503).
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Exhibit no. Description
10.3 OTS letter regarding release from Part 11.B. of Regulatory Capital Maintenance/Dividend Agreendated May 26,
1988 (Exhibit 10.3(a) to HI's Annual Report on Form -K for the fiscal year ended December 31, 1992, Rde 1-8503).

HEI Exhibits 10.4 through 10.19(b) are managementracts or compensatory plans or arrangementsreelo be filed as exhibits pursuant
to Item 15(b) of this report. HEI Exhibits 10.4digh 10.17(a) are management contracts or commengdans or arrangements with HECO
participants

*10.4 HEI Executive Incentive Compensation Plan amenaeldrastated as of February 23, 2C

10.5 HEI Executives’ Deferred Compensation Plan (Exhli§it? to HEI's Quarterly Report on Form 10-Q foe djuarter ended
September 30, 2008, File N¢-8503).

10.6 [Intentionally omitted].

10.7(a) 1987 Stock Option and Incentive Plan of HEI (as iatleel and restated effective January 22, 2008) tixt0.3 to HEI's
Quarterly Report on Form -Q for the quarter ended June 30, 2008, File I-8503).

10.7(b) Form of Hawaiian Electric Industries, Inc. Stocktiop Agreement with Dividend Equivalents (Exhib@.Z(b) to HEI's
Annual Report on Form -K for the fiscal year ended December 31, 2004, [Rde 1-8503).

10.7(c) Form of Hawaiian Electric Industries, Inc. Stockpkgciation Right Agreement with Dividend Equivae@Exhibit 10.2 to
HEI's Quarterly Report on Form -Q for the quarter ended September 30, 2004, Filel-8503).

10.7(d) Form of Hawaiian Electric Industries, Inc. Stockpkgciation Right Agreement with Dividend Equivake(effective for

April 7, 2005 stock appreciation rights grant) (Ebth10.1 to HEI's Quarterly Report on Form 10-Q fbe quarter ended
June 30, 2005, File No-8503).

10.7(e) Form of Restricted Stock Agreement Pursuant tdl##8¥ Stock Option and Incentive Plan of HawaiiaecEic Industries,
Inc. (Exhibit 10.2 to HE's Quarterly Report on Form -Q for the quarter ended June 30, 2005, File I-8503).
*10.7(f) Form of Restricted Stock Unit Agreement Pursuarthé1987 Stock Option and Incentive Plan of F
*10.8 HEI Long-Term Incentive Plan amended and restated as ofiggb23, 2009
10.9 HEI Supplemental Executive Retirement Plan ameraheldrestated as of January 1, 2009 (Exhibit 10Q@uarterly Report
on Form 1-Q for the quarter ended September 30, 2008, Filel-8503).
*10.9(a) Amendments to the HEI Supplemental Executive Retmt Plan Freezing Benefit Accruals Effective DebenB1, 2008
*10.10 HEI Excess Pay Plan amended and restated as airgahi2009
*10.10(a HEI Excess Pay Plan Addendum for Constance H.
*10.10(b; HEI Excess Pay Plan Addendum for Curtis Y. Hari
*10.11 Form of Change in Control Agreeme
10.12 Nonemployee Director Retirement Plan, effectivefa®ctober 1, 1989 (Exhibit 10.15 to F's Annual Report on Form 10-
K for the fiscal year ended December 31, 1989, Rde 1-8503).
10.13 HEI 1990 Nonemployee Director Stock Plan As Amended Restated: May 6, 2008 (Exhibit 10.4 to HElisaQerly
Report on Form 1-Q for the quarter ended June 30, 2008, File [-8503).
*10.14 Nonemployee Direct’s Compensation Schedule effective January 22, :
10.15 HEI Non-Employee Directors’ Deferred CompensatitenRExhibit 10.5 to Quarterly Report on Form 1Ge@the quarter
ended September 30, 2008, File N-8503).
10.16 Executive Death Benefit Plan of HEI and ParticipgtSubsidiaries restatement effective as of JanLig2®09 (Exhibit 10.!

to HEI's Quarterly Report on Form -Q for the quarter ended September 30, 2008, Filel-8503).
*10.17 Severance Pay Plan for Merit Employees of HEI dfiliades, restatement effective as of JanuaryQQ®
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*10.17(@  Addendum A of Severance Pay Plan for Merit EmpleyaeHEI and affiliates, restatement effective fidamuary 1, 2009 for
James A. Ajello and Richard M. Rosenblt
10.18 American Savings Bank Select Deferred Compens#tian (Restatement Effective January 1, 2009) (Exbhdh7 to HEI's
Quarterly Report on Form -Q for the quarter ended September 30, 2008, Filel-8503).
10.19 American Savings Bank Supplemental Executive Retgm, Disability, and Death Benefit Plan, effectdamuary 1, 2009
(Exhibit 10.8 to HE's Quarterly Report on Form -Q for the quarter ended September 30, 2008, Filel-8503).
*10.19(a; American Savings Bank Supplemental Executive Raetr, Disability, and Death Benefit Plan Addendum f
Timothy K. Schools, effective December 31, 2C
*10.19(b] Amendments to the American Savings Bank SupplerhExtecutive Retirement, Disability, and Death Bénefan Freezing
Benefit Accruals Effective December 31, 20
10.20 Credit Agreement, dated as of March 31, 2006, anttiBy as Borrower, the Lenders Party Hereto anckBd#rHawaii, as Co-
Syndication Agent, and First Hawaiian Bank, as @aecation Agent, and Wells Fargo Bank, N.A., as@acumentation
Agent, and U.S. Bank National Association, as Caboentation Agent, and Union Bank of CaliforniaAN.as Co-
Documentation Agent, and The Bank of New York, asnnistrative Agent, and BNY Capital Markets, In&s, Sole Lead
Arranger and Book Runner (Exhibit 10.1 to I's Current Report on Forn-K, dated April 3, 2006, File No.-8503).
10.20(a  Assignment and Acceptance Agreement dated as eé®épr 18, 2008 by and between Lehman Brothers ,B&®R and Bank
Hapoalim BM and HEI Consent (Exhibit 10.1 to HEQsiarterly Report on Form 10-Q for the quarter enSleptember 30,
2008, File No. -8503).
*10.20(b  Amendment No. 1 to Credit Agreement, dated as bflsey 6, 2009, by and among HEI, the Lenders drelBank of New
York Mellon.
*11 Computation of Earnings per Share of Common St
*12 Computation of Ratio of Earnings to Fixed Char
13 HEI's 2008 Annual Report to Shareholders (Sele&ections) (HEI Exhibit 13 to HEI's Current Report Borm 8-K dated
February 19, 2009, File No-8503).
*21 Subsidiaries of HEI
*23.1 Consent of Independent Registered Public Accouriing.
*31.1 Certification Pursuant to 1-14 of the Securities Exchange Act of 1934 of CamstaH. Lau (HEI Chief Executive Officel
*31.2 Certification Pursuant to 1-14 of the Securities Exchange Act of 1934 of Jafesjello (HEI Chief Financial Officer)
*32.1 Written Statement of Constance H. Lau (HEI Chieéé&ixive Officer) Furnished Pursuant to 18 U.S.QtiBa 1350, as
Adopted by Section 906 of the Sarbe-Oxley Act of 2002
*32.2 Written Statement of James A. Ajello (HEI Chief &ntial Officer) Furnished Pursuant to 18 U.S.Ctiacl350, as Adopted
by Section 906 of the Sarba-Oxley Act of 2002
*99.1 Hawaiian Electric Industries Retirement SavingsPtastatement effective January 1, 2(
99.2(a) Trust Agreement dated as of February 1, 2000 betwid and Fidelity Management Trust Company, asfe® (Exhibit 99.1
to HEI's Annual Report on Form -K for the fiscal year ended December 31, 1999, Rie 1-8503).
99.2(b) First Amendment dated as of August 1, 2000 to TAggeement (dated as of February 1, 2000) betwdelnaHd Fidelity
Management Trust Company, as Trustee (Exhibit 8HEI's Quarterly Report on Form 10-Q for the geaended
September 30, 2000, File N¢-8503).
99.2(c) Second Amendment dated as of November 1, 2000ust Figreement (dated as of February 1, 2000) betwid and Fidelity

Management Trust Company, as Trustee (Exhibit 8F2EI's Quarterly Report on Form 10-Q for the geaended
September 30, 2000, File N¢-8503).
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Description

99.2(d)

99.2(e)

99.2(f)

99.2(q)

99.2(h)

99.2(i)

99.2())

99.2(k)

99.2(l)

99.2(m

*99.2(n)

*99.2(0)
HECO:
3(3i).1

3(i).2

3(i).3

3(ii)
41

4.2

Third Amendment dated as of April 1, 2001 to Trigteement (dated as of February 1, 2000) betwedraHé Fidelity
Management Trust Company, as Trustee (Exhibit 338t's Current Report on Forn-K dated June 19, 2001, File N¢-8503).

Fourth Amendment dated as of December 31, 200tust PRgreement (dated as of February 1, 2000) beti#El and Fidelity
Management Trust Company, as Trustee (Exhibit 8HEI's Annual Report on Form 10-K for the fisgalar ended
December 31, 2001, File Nc-8503).

Fifth Amendment dated as of April 1, 2002, to Tragreement (dated as of February 1, 2000) betwedgiraHd Fidelity
Management Trust Company, as Trustee (Exhibit 8HEI's Quarterly Report on Form 10-Q for the geaended June 30,
2002, File No. -8503).

Sixth Amendment dated as of January 1, 2002, tetTxgreement (dated as of February 1, 2000) betwidrand Fidelity
Management Trust Company, as Trustee (Exhibit 8HEI's Quarterly Report on Form 10-Q for the geaended June 30,
2002, File No. -8503).

Seventh Amendment dated as of July 1, 2002, tot Frgeeement (dated as of February 1, 2000) betw#enand Fidelity
Management Trust Company, as Trustee (Exhibit 8HEI's Quarterly Report on Form 10-Q for the gaaended
September 30, 2002, File N¢-8503).

Eighth Amendment dated as of September 1, 200B;ust Agreement (dated as of February 1, 2000) &etvHEI and Fidelity
Management Trust Company, as Trustee (Exhibit 33E8s Quarterly Report on Form 10-Q for the quagrded September 30,
2003, File No. -8503).

Ninth Amendment dated as of February 2, 2004, tsfTAgreement (dated as of February 1, 2000) betwitd and Fidelity
Management Trust Company, as Trustee (Exhibit 8FEI's Annual Report on Form 10-K for the fisgalar ended
December 31, 2003, File Nc-8503).

Tenth Amendment dated as of October 3, 2005, tetTAgreement (dated as of February 1, 2000) betwitdrand Fidelity
Management Trust Company, as Trustee (Exhibit 89td(HEI's Annual Report on Form 10-K for the fidgear ended
December 31, 2005, File Nc-8503).

Eleventh Amendment dated as of November 1, 2006tust Agreement (dated as of February 1, 2000yden HEI and Fidelity
Management Trust Company, as Trustee (Exhibit §3@HEI's Annual Report on Form 10-K for the fedg/ear ended
December 31, 2006, File Nc-8503).

Twelfth Amendment dated as of August 1, 2007, tasTAgreement (dated as of February 1, 2000) betwid and Fidelity
Management Trust Company, as Trustee (Exhibit 8HEI's Quarterly Report on Form 10-Q for the geaended June 30,
2007, File No. -8503).

Thirteenth Amendment dated as of October 17, 2@08rust Agreement (dated as of February 1, 20@0yéen HEI and Fidelity
Management Trust Company, as Trus

Fourteenth Amendment dated as of December 31, 2008ust Agreement (dated as of February 1, 26@8yeen HEI and
Fidelity Management Trust Company, as Trus

HECO's Certificate of Amendment of Articles of Immporation (Exhibit 3.1 to HECO’s Annual Report oorfa 10-K for the fiscal
year ended December 31, 1988, File \-4955).

Articles of Amendment to HECO’s Amended Articleslo€orporation (Exhibit 3.1(b) to HECO’s Annual Repon Form 10-K
for the fiscal year ended December 31, 1989, Fdel-4955).

Articles of Amendment to HECO’s Amended Articleslo€orporation (Exhibit 3(i).4 to HECO’s Annual Rapon Form 1K for
the fiscal year ended December 31, 1998, File -4955).

HECOQO’s Amended and Restated Bylaws. (Exhibit ith Quarterly Report on Form 10-Q for the quagteded September 30,
2007, File No. -4955).

Agreement to provide the SEC with instruments wiiefine the rights of holders of certain lotegm debt of HECO, HELCO a1
MECO (Exhibit 4.1 to HE's Annual Report on Form -K for the fiscal year ended December 31, 2002, Rde 1-4955).

Certificate of Trust of HECO Capital Trust Il (ioporated by reference to Exhibit 4(a) to RegigiraNo. 33:-111073).
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Exhibit no. Description
4.3 Amended and Restated Trust Agreement of HECO Qapisst 11l dated as of March 1, 2004 (Exhibit 4(0)HECO's
Current Report on Formr-K dated March 16, 2004, File No-4955).
4.4 HECO Junior Indenture with The Bank of New York,Tasstee, dated as of March 1, 2004 (Exhibit 4fHECQO’s Current
Report on Form-K dated March 16, 2004, File N¢-4955).
4.5 6.500% Quarterly Income Trust Preferred Securgyésl by HECO Capital Trust 1, dated March 18,20Bxhibit 4(d) to
HECC's Current Report on Forn-K dated March 16, 2004, File No-4955).
4.6 6.500% Junior Subordinated Deferrable Interest Delve, Series 2004 issued by HECO, dated Marc2a® (Exhibit 4(g)
to HECC's Current Report on Forn-K dated March 16, 2004, File Nc-4955).
4.7 Trust Guarantee Agreement between The Bank of Newk,Yas Trust Guarantee Trustee, and HECO datefiMarch 1,
2004 (Exhibit 4(l) to HEC's Current Report on Forn-K dated March 16, 2004, File N¢-4955).
4.8 MECO Junior Indenture with The Bank of New York,Tasistee, including HECO Subsidiary Guarantee,dlaseof March 1,
2004 (Exhibit 4(h) to HEC’s Current Report on Forn-K dated March 16, 2004, File Nc-4955).
4.9 HELCO Junior Indenture with The Bank of New York, Brustee, including HECO Subsidiary Guaranteesdias of
March 1, 2004 (Exhibit 4(j) to HEC's Current Report on Forn-K dated March 16, 2004, File Nc-4955).
4.10 6.500% Junior Subordinated Deferrable Interest Delve, Series 2004 issued by MECO, dated Marcl2Q@4 (Exhibit 4(i)
to HECC's Current Report on Forn-K dated March 16, 2004, File Nc-4955).
411 6.500% Junior Subordinated Deferrable Interest Belye, Series 2004 issued by HELCO, dated Marct2@84 (Exhibit 4(k
to HECC's Current Report on Forn-K dated March 16, 2004, File Nc-4955).
412 Expense Agreement, dated March 1, 2004, among HE@&gtal Trust Ill, HECO, MECO and HELCO (Exhibitrd) to
HECC's Current Report on Forn-K dated March 16, 2004, File No-4955).
10.1(a) Power Purchase Agreement between Kalaeloa PartnBrsand HECO dated October 14, 1988 (Exhibia)l@§ HECO's
Quarterly Report on Form -Q for the quarter ended September 30, 1988, Filel-4955).
10.1(b) Amendment No. 1 to Power Purchase Agreement betWé&&0 and Kalaeloa Partners, L.P., dated Junedg® (Exhibit 10
(c) to HECC's Quarterly Report on Form -Q for the quarter ended June 30, 1989, File -4955).
10.1(c) Lease Agreement between Kalaeloa Partners, L.Ressor, and HECO, as Lessee, dated February 89,(Exhibit 10(d) to
HECC's Quarterly Report on Form -Q for the quarter ended June 30, 1989, File 1-4955).
10.1(d) Restated and Amended Amendment No. 2 to Power Bsechgreement between HECO and Kalaeloa Partnéts,dated
February 9, 1990 (Exhibit 10.2(c) to HECO’s AnnRalport on Form 10-K for the fiscal year ended Ddoen31, 1989, File
No. 1-4955).
10.1(e) Amendment No. 3 to Power Purchase Agreement betWé&&0 and Kalaeloa Partners, L.P., dated Decenthet991
(Exhibit 10.2(e) to HEC's Annual Report on Form -K for the fiscal year ended December 31, 1991, Rde 1-4955).
10.1(F) Amendment No. 4 to Power Purchase Agreement betW&&0 and Kalaeloa Partners, L.P., dated Octob&899 (Exhibit
10.1 to HECC(s Quarterly Report on Form -Q for the quarter ended September 30, 2000, Filel-4955).
10.1(g) Confirmation Agreement Concerning Section 5.2BfZPower Purchase Agreement and Amendment No. BuwePPurchas
Agreement between HECO and Kalaeloa Partners, daffed October 12, 2004 (Exhibit 10.3 to HECO's @aréy Report on
Form 1(-Q for the quarter ended September 30, 2004, Filel-4955).
10.1(h) Agreement for Increment Two Capacity and AmendniNmt6 to Power Purchase Agreement between HECKalakloa
Partners, L.P., dated October 12, 2004 (Exhib# 1@ HECO'’s Quarterly Report on Form 10-Q for theader ended
September 30, 2004, File N¢-4955).
10.2(a) Power Purchase Agreement between AES Barbers Painand HECO, entered into on March 25, 1988 {EkA0(a) to
HECC's Quarterly Report on Form -Q for the quarter ended March 31, 1988, File M4955).
10.2(b) Agreement between HECO and AES Barbers Point, fnecsuant to letters dated May 10, 1988 and A®l1D88 (Exhibit
10.4 to HECC(Cs Annual Report on Form -K for fiscal year ended December 31, 1988, File 1-4955).
10.2(c) Amendment No. 1, entered into as of August 28, 1888ower Purchase Agreement between AES Barlméng, fhc. and

HECO (Exhibit 10 to HEC's Quarterly Report on Form -Q for the quarter ended September 30, 1989, Filel-4955).
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Exhibit no.

Description

10.2(d)
10.2(e)

10.3(a)

10.3(b)

10.3(c)

10.3(d)

10.3(e)

10.3(f)

10.3(g)

10.4(a)

10.4(b)

10.4(c)

10.4(d)

10.4(e)

10.5(a)

10.5(b)

HECOQO’s Conditional Notice of Acceptance to AES BarbPoint, Inc. dated January 15, 1990 (Exhibi3@@).to HECO'’s
Annual Report on Form -K for the fiscal year ended December 31, 1989, Rde 1-4955).

Amendment No. 2, entered into as of May 8, 200®dwer Purchase Agreement between AES Hawaiiaimt. HECO
(Exhibit 10.2(e) to HEC's Annual Report on Form -K for fiscal year ended December 31, 2003, File -4955).

Agreement between MECO and Hawaiian Commercial §88@Company pursuant to letters dated Novembet 288 and
November 1, 1988 (Exhibit 10.8 to HE(s Annual Report on Form 1R-for the fiscal year ended December 31, 1988, Rde
1-4955).

Amended and Restated Power Purchase Agreementiyetiween A&B-Hawaii, Inc., through its divisionattaiian
Commercial & Sugar Company, and MECO, dated NoverBBe1989 (Exhibit 10(e) to HECO’s Quarterly Repam Form 10-
Q for the quarter ended September 30, 1990, Filel-4955).

First Amendment to Amended and Restated Power BsecAgreement by and between A&Bwaii, Inc., through its divisiol
Hawaiian Commercial & Sugar Company, and MECO, didtevember 1, 1990, amending the Amended and ResRawer
Purchase Agreement dated November 30, 1989 (Extikiy to HECO’s Quarterly Report on Form 10-Q floe quarter ended
September 30, 1990, File N¢-4955).

Letter agreement dated December 11, 1997 to Extend of Amended and Restated Power Purchase Agreédseéveen
A&B-Hawaii, Inc., through its division, Hawaiian Gonercial & Sugar Company, and MECO dated NovembBed 889, as
Amended on November 1, 1990 (Exhibit 10.4(c) to KESCAnnual Report on Form 10-K for the fiscal yeaded
December 31, 1997, File Nc-4955).

Letter agreement dated October 22, 1998 to Extemch©f Amended and Restated Power Purchase Agréd&eemeen A&B-
Hawaii, Inc., through its division, Hawaiian Comrmiat & Sugar Company, and MECO dated November 9891as Amende
on November 1, 1990 (Exhibit 10.4(d) to HECO’s AahReport on Form 10-K for the fiscal year endeadd&eber 31, 1998,
File No. 1-4955).

Termination Notice dated December 27, 1999 for Adeehand Restated Power Purchase Agreement by amedmneA&B
Hawaii, Inc., through its division, Hawaiian Comroiat & Sugar Company, and MECO, dated November1989, as amendt
(Exhibit 10.2 to HEC('s Quarterly Report on Form -Q for the quarter ended September 30, 2000, Filel-4955).

Rescission dated January 23, 2001 of TerminatiaicBléor Amended and Restated Power Purchase Agnetelny and
between A&B Hawaii, Inc., through its division, Hailan Commercial & Sugar Company, and MECO, dateddber 30,
1989, as amended (Exhibit 10.4(f) to HECO'’s AnrlRaport on Form 10-K for the fiscal year ended Ddoen31, 2000, File
No. 1-4955).

Purchase Power Contract between HELCO and TheraveéPCompany dated March 24, 1986 (Exhibit 10(ellEaCO’s
Quarterly Report on Form -Q for the quarter ended June 30, 1989, File -4955).

Firm Capacity Amendment between HELCO and Punalt@eotal Venture (assignee of AMOR VIII, who is thesiginee of
Thermal Power Company) dated July 28, 1989 to RuselPower Contract between HELCO and Thermal PGaepany
dated March 24, 1986 (Exhibit 10(b) to HECO’s Qedyt Report on Form 10-Q for the quarter ended Bihel989, File No. 1-
4955).

Amendment made in October 1993 to Purchase Powar&d between HELCO and Puna Geothermal Ventuesida
March 24, 1986, as amended (Exhibit 10.5(b) to HEGMnual Report on Form 10-K for the fiscal yeaded December 31,
1997, File No. -4955).

Third Amendment dated March 7, 1995 to the PurcPaseer Contract between HELCO and Puna Geothermailve dated
March 24, 1986, as amended (Exhibit 10.5(c) to HEGXnual Report on Form 10-K for the fiscal yeaded December 31,
1997, File No. -4955).

Performance Agreement and Fourth Amendment datedu&ey 12, 1996 to the Purchase Power ContractdstwiELCO and
Puna Geothermal Venture dated March 24, 1986, asdad (Exhibit 10.5(b) to HECO’s Annual Report anr 10-K for the
fiscal year ended December 31, 1995, File M-4955).

Purchase Power Contract between HECO and the @itCaunty of Honolulu dated March 10, 1986 (Exhitfit9 to HECO's
Annual Report on Form -K for the fiscal year ended December 31, 1989, Rde 1-4955).

Amendment No. 1 to Purchase Power Contract beti#2O and the City and County of Honolulu dated Mat®, 1986
(Exhibit 10.6(a) to HEC's Annual Report on Form -K for fiscal year ended December 31, 2001, File -4955).
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10.5(c)

10.5(d)

10.6(a)

10.6(b)

10.6(c)

10.6(d)

10.6(e)
10.6(f)

10.7(a)

10.7(b)

10.8(a)

10.8(b)

10.9

10.10(a;

10.10(b)

10.11(a)

Firm Capacity Amendment, dated April 8, 1991, todPhase Power Contract, dated March 10, 1986, bybatwleen HECO and
the City & County of Honolulu (Exhibit 10 to HECOQuarterly Report on Form 1Q-for the quarter ended March 31, 1991,
No. 1-4955).

Amendment No. 2 to Purchase Power Contract BetwkaDO and City and County of Honolulu dated March 1986 (Exhibit
10.6(c) to HEC('s Annual Report on Form -K for the fiscal year ended December 31, 1997, Rde 1-4955).

Power Purchase Agreement between Encogen HawRliiahd HELCO dated October 22, 1997 (but with dilewing
attachments omitted: Attachment Gelected portions of the North American Electridi&slity Council Generating Availabilit
Data System Data Reporting Instructions dated @et&B96” and Attachment E, “Form of the Intercorti@tAgreement
between Encogen Hawaii, L.P. and HELCO,” whichrisvided in final form as Exhibit 10.6(b)) (Exhildi0.7 to HECOS Annua
Report on Form 1-K for the fiscal year ended December 31, 1997, Ride 1-4955).

Interconnection Agreement between Encogen Hawd#, and HELCO dated October 22, 1997 (Exhibit H).% HECO'’s
Annual Report on Form -K for the fiscal year ended December 31, 1997, [Rde 1-4955).

Amendment No. 1, executed on January 14, 199%wePPurchase Agreement between Encogen HawaiighdPHELCO
dated October 22, 1997 (Exhibit 10.7(b) to HECOimAal Report on Form 10-K for the fiscal year enBedember 31, 1998,
File No. 1-4955).

Power Purchase Agreement Novation dated Novemidk93® by and among Encogen Hawaii, L.P., HamakwadynPartners
and HELCO (Exhibit 10.7(c) to HECO'’s Annual Report Form 10-K for fiscal year ended December 311260e No. 1-
4955).

Guarantee Agreement between Black River Energy, ab@ HELCO effective May 26, 2004 (Exhibit 10.7{@HECO’s
Annual Report on Form -K for fiscal year ended December 31, 2004, File 2-4955).

Guarantee Agreement between Black River Energy, ah@ HELCO dated July 15, 2004 (Exhibit 10.7(fHBCO’s Annual
Report on Form 1-K for fiscal year ended December 31, 2004, File 1-4955).

Low Sulfur Fuel Oil Supply Contract by and betwégmevron and HECO dated as of November 14, 199 fi(tential treatment
has been requested for portions of this exhibith{kt 10.8 to HECO’s Annual Report on Form 10-K fbe fiscal year ended
December 31, 1997, File Nc-4955).

First Amendment to Low Sulfur Fuel Oil Supply Catt by and between Chevron and HECO entered intd April 12, 2004
(confidential treatment has been requested foigratof this exhibit, which has been redacted atiogty) (Exhibit 10(c) to
HECC's Current Report on Forn-K, dated May 28, 2004, File N0-4955).

Inter-Island Industrial Fuel Oil and Diesel Fuepply Contract by and between Chevron and HECO, ME&EL CO, HTB and
YB dated as of November 14, 1997 (confidentialttremt has been requested for portions of this é@Xlfiexhibit 10.9 to
HECC's Annual Report on Form -K for the fiscal year ended December 31, 1997, Roe 1-4955).

Amendment to Inter-Island Industrial Fuel Oil an&el Fuel Supply Contract by and between Chevngh#HECO, MECO and
HELCO entered into as of April 12, 2004 (confidahtreatment has been requested for portions sfetkiibit, which has been
redacted accordingly) (Exhibit 10(d) to HE’s Current Report on Forn-K, dated May 28, 2004, File No-4955).

Facilities and Operating Contract by and betweeev@n and HECO dated as of November 14, 1997 (denfial treatment has
been requested for portions of this exhibit) (Eihl0.10 to HECO'’s Annual Report on Form 10-K fbeffiscal year ended
December 31, 1997, File Nc-4955).

Low Sulfur Fuel Oil Supply Contract by and betwédiP Petroleum Americas Refining Inc. and HECO daeof
November 14, 1997 (confidential treatment has Wwegunested for portions of this exhibit) (Exhibit10 to HECCs Annual
Report on Form 1-K for the fiscal year ended December 31, 1997, Rde 1-4955).

First Amendment to Low Sulfur Fuel Oil Supply Catt by and between Tesoro Hawaii Corporation, folyrlenown as BHP
Petroleum Americas Refining Inc., and HECO dateddii29, 2004 (confidential treatment has been retgdefor portions of

this exhibit, which has been redacted accordin@yhibit 10(a) to HECO'’s Current Report on Form Beléted May 28, 2004,
File No. 1-4955).

Inter-Island Industrial Fuel Oil and Diesel Fuepply Contract by and between BHP Petroleum Amerrafining Inc. and
HECO, MECO and HELCO dated November 14, 1997 (cdamiiial treatment has been requested for portibtisoexhibit)
(Exhibit 10.12 to HEC(s Annual Report on Form -K for the fiscal year ended December 31, 1997, [Ride 1-4955).
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10.11(b First Amendment to Inter-Island Industrial Fuel @ild Diesel Fuel Supply Contract by and betweeorbeldawaii
Corporation, formerly known as BHP Petroleum Amasi®efining Inc., and HECO, MECO and HELCO datead®&9, 200«
(confidential treatment has been requested foigrmatof this exhibit, which has been redacted atiogty) (Exhibit 10(b) to
HECC's Current Report on Forn-K, dated May 28, 2004, File No-4955).

10.12 Contract of private carriage by and between HITd BifELCO dated December 4, 2000 (Exhibit 10.13 t@Ci@Es Annual
Report on Form 1-K for the fiscal year ended December 31, 2000, Rde 1-4955).

10.13 Contract of private carriage by and between HITd MECO dated December 4, 2000 (Exhibit 10.14 to BECAnnual Report
on Form 1-K for the fiscal year ended December 31, 2000, Rde 1-4955).

10.14 Energy Agreement among the State of Hawaii, Divisib Consumer Advocacy of the Department of Commertd Consumer

Affairs, and the Hawaiian Electric Companies (Exhil®.12 to Quarterly Report on Form 10-Q for theader ended
September 30, 2008, File Nc-4955).

HECO Exhibit 10.15 and 10.16 are management pkusined to be filed as an exhibit pursuant to Ifiésth) of this report

10.15
10.16

10.17

*10.17(a)

10.17(b

*10.17(c)
11

*12
*21
*23.2
*31.3

*31.4
*32.3
*32.4

*99.3

Letter agreement dated June 13, 2008 between hadidvlay and HECO (Exhibit 10.10 to Quarterly Remar Form 10-Q for
the quarter ended September 30, 2008, File -4955).

HEI Supplemental Executive Retirement Plan AddenfhmT. Michael May dated October 28, 2008 (Exhitit11 to
Quarterly Report on Form -Q for the quarter ended September 30, 2008, Filel-4955).

Credit Agreement, dated as of March 31, 2006, anttiBGO, as Borrower, the Lenders Party Hereto antk & Hawaii, as
Co-Syndication Agent, and First Hawaiian Bank, asSyndication Agent, and Wells Fargo Bank, N.A.CasDocumentation
Agent, and U.S. Bank National Association, as Caoentation Agent, and Union Bank of CaliforniaAN.as Co-
Documentation Agent, and The Bank of New York, asninistrative Agent, and BNY Capital Markets, In&s, Sole Lead
Arranger and Book Runner (Exhibit 10.2 to HE's Current Report on Forn-K, dated April 3, 2006, File N0.-4955).

Amendment No. 1 to Credit Agreement, dated as abkr 20, 2006, by and among, HECO, the LendersTaedBank of New
York (now known as The Bank of New York Mellol

Assignment and Acceptance Agreement dated as eé®Bbpr 18, 2008 by and between Lehman Brothers ,Bg®R and Bank
Hapoalim BM and HECO Consent (Exhibit 10.9 to QerdytReport on Form 10-Q for the quarter ended &aper 30, 2008,
File No. 1-4955).

Amendment No. 2 to Credit Agreement, dated as bfiy 6, 2009, by and among, HECO, the LendersTéedBank of New
York Mellon.

Computation of Earnings Per Share of Common St8ele (hote on HEC®'Selected Financial Data on page 4 of HECO B>
99 to HECC's Current Report on Forn-K, datedFebruary 19, 2009, File No-4955).

Computation of Ratio of Earnings to Fixed Chart
Subsidiaries of HECC
Consent of Independent Registered Public Accouriing.

Certification Pursuant to 13a-14 of the Securiigshange Act of 1934 of Richard M. Rosenblum (HECKef Executive
Officer).

Certification Pursuant to 13a-14 of the Securiigshange Act of 1934 of Tayne S. Y. Sekimura (HECIQef Financial
Officer).

Written Statement of Richard M. Rosenblum (HECOeEhxecutive Officer) Furnished Pursuant to 18 Q.Section 1350, as
Adopted by Section 906 of the Sarbe-Oxley Act of 2002

Written Statement of Tayne S. Y. Sekimura (HECOeERinancial Officer) Furnished Pursuant to 18 G.SSection 1350, as
Adopted by Section 906 of the Sarbe-Oxley Act of 2002

Reconciliation of electric utility operating incorper HEI and HECO Consolidated Statements of Inct
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HEI Exhibit 10.

HAWAIIAN ELECTRIC INDUSTRIES, INC.
EXECUTIVE INCENTIVE COMPENSATION PLAN (EICP)

Pursuant to Section 3.1 of the 1987 Stock Optiahlanentive Plan of Hawaiian Electric Industries;.las amended and restated effective
January 22, 2008, the Compensation Committee dBtfaed of Directors of Hawaiian Electric Industriésc. (HEI) establishes and adopts
following Executive Incentive Compensation PlanGP).

1. PURPOSE

The purpose of the EICP is to encourage a higH Evgerformance by HEI and its subsidiaries (t@®fpany”) through the
establishment of specific financial and/or nonficiahgoals, the accomplishment of which will reguér high degree of competence and
diligence on the part of certain key employeesef@ompany selected to participate in the EICP vétidbe beneficial to the owners
and customers of the Company.

2. DEFINITIONS
The following definitions apply to the EICP:
2.1 “Award’ means payment made in accordance with the progsibthe EICP
2.2 “Board of Director” means the Board of Directors of HI
2.3 “Committe’” means the Compensation Committee of the Board rafciirs of HEI.

2.4 “Deferred Account” means an unfunded accoutthiwiwhich a Participant’s deferred Awards and aedrinterest are
accumulated

2.5 “Executive” means the senior officers and managers resporieibtketermining business and strategic polic

2.6 “Fair Market Value” means, as of any determoratiate, the average of the daily high and lowsakices of the Common Stock
as quoted in the New York Stock Exchange on the datof which Fair Market Value is to be determjreedf there is no trading
of Common Stock on such date, the average of tiy ligh and low sales prices of the Common Stoskjaoted on the New
York Stock Exchange on the next preceding date lniclwthere was trading in such shares, or if then@on Stock is not admitt:
to trade on the New York Stock Exchange, the Fairkdt Value shall be determined by the Committesuich other reasonable
manner as the Committee shall dec

2.7 “HEI Common Stoc” means the Common Stock of HI
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2.8 “Participan” means an employee selected to participate in t8@!

2.9 “Performance Goals” means the performance tibgscof the Company established for the purpostetérmining any incentive
Award for a Plan Yea

2.10 “Plan Yea” means the calendar ye
BASIC PLAN CONCEP1

The EICP provides an opportunity for Participaotearn annual incentive compensation Awards depgrah the level of Company
and individual performance. Performance will bedabsn a twelve-month period beginning January lestting December 31. Awards
may be in cash or HEI Common Stock at the optiothefCommittee. Awards to Participants are basidagpily on Company
Performance Goals and may be partially based ar fdietors including individual Performance Godénimum financial performance
“hurdles” may be established that must be excebdémre any Award is made. When Awards are gramagments will be made in
cash and/or HEI Common Stock at the sole discretfdhe Committee, and such payments will be méadetly after the end of each
Plan Year unless voluntarily deferred by the Pgogiet. HEI Common Stock awards are subject to tadability of authorized shares.

ADMINISTRATION

The EICP will be administered by the Committee whsball determine:
4.1 Participants

4.2 the Performance Goals to which an Award will beject)

4.3 Incentive Award levels
4.4 Performance Goal results; a

4.5 Amount of the actual Award, if any, to be maémleach Participant and whether it should be gdaimeash and/or HEI Common
Stock.

PARTICIPATION

The Committee will select Participants from thozeautives whose decisions contribute directly ®mdhnual success of the Company.
No employee will at any time have the automatibtrig be selected as a Participant in the EICRufigrPlan Year, nor, if so selected, to
be entitled automatically to an Award, nor, haviregn selected as a Participant for one Plan Ye&e tiutomatically selected as a
Participant in any subsequent Plan Year.
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Participants who are placed in the plan after thg sf the Plan Year or who terminate employmend aesult of retirement, death or
disability, within the Plan Year or transfer to @sfgion that is not included in the EICP will bégéble to receive that portion of the
award represented by the number of complete maritbkgibility during the plan year divided by 1@rovided that a participant must
have been in a position included in the EICP fdeast 9 full months during the Plan Year.

Upon a change-in-control as defined in the Hawadlibattric Industries, Inc. 1987 Stock Option andeimtive Plan, as amended and
restated effective January 22, 2008, participamid snmediately be entitled to receive an awarthattarget level percentage
(determined, as applicable, by reference to thedjaant’'s base salary) prorated by the numberoofglete months of employment
during the year divided by 12. The payment shalinagle in cash as soon as practical after the chHangentrol.

PERFORMANCE GOALS

The Committee will establish for each Plan Yearfdtemance Goals designed to accomplish such fisdiacid strategic objectives as it
may from time to time determine appropriate. Then@uottee may make adjustments to the Performancés@maany Plan Year as it
deems equitable in recognition of: extraordinaraonrecurring events experienced by the Companygltine Plan Year, or changes in
applicable accounting rules or principles or charngehe Company’s methods of accounting duringRlae Year.

DETERMINATION OF AWARDS

Subject to the provisions of Section 6 as applieathle Committee will determine the Awards, if atoybe made to each Participant for
the Plan Year. Awards will be based primarily oe el of performance within the performance ramgg may also be based on each
Participant’s contribution to overall Company penfiance during the Plan Year. The Award for eachid¢hant will be calculated by
applying an Award percentage to each Participd#se salary.

PAYMENT OF AWARDS

8.1 Payment of Nondeferred Awards — The paymevdrds for any Plan Year will be made, as applieabl cash or HEI Common
Stock to the Participant as soon as practical #fteclose of the Plan year unless, in the casecakh award, the Participant
irrevocably elected to defer payment of all or &ipo of the Award, as provided in subparagrapht®®@w by filing a written
election form with the Company before the beginrafithe Plan Year or before the executive begingice as a Participant duril
the Plan Yeatr
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10.

11.

12.

8.2 Payment of Deferred Cash Awards — Each deféveatd will be credited to the ParticipasitDeferred Account and will be paic
the Participant, or to his or her beneficiary datssin the event of his or her death, at the drleodeferral period in cash lump
sum or in installments, as provided in the writtdection form. Amounts credited to a Participamsferred account shall be
credited each year with an amount equivalent tarttegest, compounded quarterly, at the annualaaemensurate with the
prevailing interest rate on three-year certificatEdeposit at American Savings Bank, F.S.B., ataofuary 1 of that year. Such
Deferred Account will be credited with interestrfrahe date the Award would have been paid in cashet date of receipt by the
executive under the Deferral Agreeme

8.3 In the event the payment of any portion ofdathards is in HEl Common Stock, the number of shafesock to be issued will be
based on Fair Market Valu

ASSIGNMENTS AND TRANSFER¢

Participants will not assign, encumber, or trangtieir rights and interests under the EICP; amgnayit to do so will render the
Participants’ rights and interests under the EIGFPand void.

EMPLOYEE RIGHTS UNDER THE EICI

No employee or other person will have any claimigint to be granted an Award under the EICP. Neithe EICP nor any action taken
thereunder will be construed as giving any empla@eright to be retained in the employ of the Campor any of its affiliated
companies.

WITHHOLDING TAXES
The Company will withhold the amount of any fedesahite, or local income taxes attributable to ampunts payable under the EICP.
AMENDMENTS

The Committee may amend, suspend, or terminatEHBE or any portion of it at any time.
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HEI Exhibit 10.7(f

RESTRICTED STOCK UNIT AGREEMENT
PURSUANT TO
THE 1987 STOCK OPTION AND INCENTIVE PLAN OF
HAWAIIAN ELECTRIC INDUSTRIES, INC.

This Restricted Stock Unit Agreement (this “Agreeatigis made and entered into as of [DATE] (the t®af Grant”), by and between
Hawaiian Electric Industries, Inc., a Hawaii corgiion (the “Company”), and [NAME] (the “ParticipaptCapitalized terms not defined
herein shall have the meanings assigned to theheiht987 Stock Option and Incentive Plan of Hawalttectric Industries, Inc., as amended
(the “Plan™).

1. Number of Units The Company hereby grants to the Participant [XXRestricted Stock Units, subject to all of thents and
conditions of this Agreement and the Plan.

2. Lapse of Restrictions; Settlemer8ubject to Section 4 below, the restrictions wébpect to the Restricted Stock Units shall lapse
accordance with the schedule attached hereto abiEah. Upon the lapse of restrictions relating to a Retsid Stock Unit, the Company
shall, no later than sixty (60) days following tiiete on which such restrictions lapse, issue tétréicipant (or the Participant’s beneficiary
designated on the form attached hereto as Exhipéa$the case may be), net of any withholdingdzes in accordance with Section 8, one
share of Common Stock (in either certificated apkoentry form) in settlement of each Restrictedcktdnit with respect to which such
restrictions have lapsed.

3. Adjustments If the outstanding shares of Common Stock aresaell into a different number or kind of sharestber securities, or
if additional shares or new or different sharestber securities are distributed with respect hsthares of Common Stock or other
securities, through merger, consolidation, salelladr substantially all of the property of the Gaamy, reorganization, recapitalization,
reclassification, stock dividend, stock split, reseestock split or other distribution with resptecsuch shares of Common Stock or other
securities, then, pursuant to Section 9.1 of tlae PAn appropriate and proportionate adjustmetitishanade in the number and kind of
Restricted Stock Units subject to this Agreemehe Tompany will make cash payments in settlemeangffractional Restricted Stock Ur
at the time the shares are issued.

4. Termination of Service

(a) If the Participant’s employment or service wilie Company or any subsidiary is terminated forr@ason other than death,
Disability or Retirement, the Participant shallféat any or all of the Restricted Stock Units fohigh the restrictions have not yet lapsed (the
“Unvested Units”).

(b) If the Participant's employment or service witle Company or any subsidiary is terminated bgoraf death, Disability or
Retirement, then (i) restrictions based on perfarteavhich could still have been satisfied abseal $armination of employment shall be
deemed to have been satisfied and (ii) restrictias®d on lapse of time shall be deemed to hagedigpro-rata based on a ratio in which the
numerator is the number of completed quar



from the date of grant to the date of terminatind the denominator is the total number of quaffrers the date of grant to the date the
restrictions lapse in accordance with the scheseddorth in Exhibit Ahereto, and the Participant shall forfeit all reniag Unvested Units.

As used in this Agreement, a “quarter” is a calemperter, and a “completed quarter” requires egplent or service from the first day
through the last day of the quarter. However, at talendar quarter in which the Restricted Stookd are granted, a completed quarter only
requires employment or service from the date ofigitarough the last day of that quarter.

(c) For purposes of this Agreement, “Disability’alimean that the Participant is (i) unable to gjggim any substantial gainful activity
by reason of any medically determinable physicahental impairment that can be expected to resueath or can be expected to last for a
continuous period of not less than 12 months pbgiireason of any medically determinable physicahental impairment that can be
expected to result in death or can be expectesktddr a continuous period of not less than 12thmrreceiving income replacement benefits
for a period of not less than three months undexcaident and health plan covering employees o€immpany.

(d) For purposes of this Agreement, “Retirementlsimean the Participarsttermination of employment with the Company anafits
subsidiaries (other than a termination for Causehg time upon or after the Participant’s attaintref the minimum age and years of
continuous employment as defined in the Participaespective company’s retirement plan.

(e) For purposes of this Agreement, “Cause” shalhm

(i) the willful failure by the Participant to perim his or her duties to the Company or any subsjididthin the 15-day period
following written notice from the Company or anybsidiary stating that failure to resume such duti@y result in Participant's
termination of employment;

(i) any willful or grossly negligent act, or comssion of a felony or misdemeanor, by the Partidiplaat materially harms
(monetarily or otherwise) the business or reputatibthe Company or its subsidiaries;

(iii) the conviction of the Participant of (or tipdeading by the Participant of guilty or nolo camdereto) any misdemeanor
involving fraud or embezzlement or any felony; or

(iv) any misappropriation or embezzlement of theperty of the Company or its subsidiaries (whetirarot a misdemeanor or
felony).

(f) Except as provided in Sections 4(a) and 4(lebk the restrictions on Unvested Units shall otlige terminate in accordance with
the schedule for the lapse of the restrictiongaé in Exhibit A hereto.

5. Natices. All notices and other communications under thigeement shall be in writing and shall be giverfdnsimile or first class
mail, certified or registered with return



receipt requested, and shall be deemed to haveduegiven three days after mailing or 24 houtsrafransmission by facsimile.

6. Rights as a StockholdeSubject to the restrictions set forth in the Rdad this Agreement, the Participant shall not reweof the
rights or privileges of a stockholder of the Comypavrith respect to the Restricted Stock Units grdiersuant to this Agreement unless and
until shares of Common Stock have been issued elikeded to the Participant following the lapseaedtrictions on such Restricted Stock
Units. Notwithstanding the foregoing, the Participahall have the right to receive dividends wibpgect to the Restricted Stock Units, which
dividends shall accumulate and be paid upon thgeatglof the underlying shares of Common Stockdocsidance with Section 2 hereof. The
dividends shall be calculated as follows: on eaatle that a cash dividend is paid by the Companyevthe Restricted Stock Units are
outstanding, the Participant shall be credited wittamount in cash equal to the aggregate dollauatof the cash dividends that would h
been paid on the Restricted Stock Units had thérieesl Stock Units been issued as shares of Contark on the date of the dividend. -
amount of the cash dividends credited to the Rpatit pursuant to this Section 6 shall be subjetihé same terms and conditions as are
applicable to the Restricted Stock Units awardeaeunmader (including without limitation as to timew#sting and payment) and may be
reduced to satisfy any or all of a Participantisltabilities owed in connection with the Restridt8tock Units granted pursuant to this
Agreement.

7. Protections Against Violations of Agreememio purported sale, assignment, mortgage, hypatlwet alienation, transfer, pledge,
encumbrance, gift, transfer in trust or other dgfian of, or creation of a security interest inlien on, any of the Restricted Stock Units (or
the underlying shares of Common Stock) by any hdlaereof in violation of the provisions of this sgment or the Plan will be valid, and
the Company will not transfer any of such Restdc®ock Units on its books (or issue shares of ComBtock in settlement thereof), nor
will any dividends be credited with respect theretoless and until there has been full complianitk such provisions to the satisfaction of
the Company. The foregoing restrictions are in #mitlito and not in lieu of any other remedies, legaquitable, available to enforce said
provisions.

8. Taxes Upon the lapse of restrictions with respect ®Restricted Stock Units (and/or any later settlgrtieereof), the Company
shall withhold from the shares of Common Stockesksand cash dividends otherwise payable to thécRamt an amount of taxes that the
Company determines is the statutory minimum ietpuired to withhold under applicable tax laws wehpect to the Restricted Stock Units
and the cash dividends payable. The amount withétedd! first be deducted from the cash dividendsapke and, to the extent insufficient,
then from the Common Stock issued for the shorffdle number of shares, including fractional shafé€Sommon Stock required to be
withheld shall be based on the Fair Market Valu¢hensettlement date.

Upon a Participan$' attainment of Retirement eligibility before tlapse of restrictions, any employment taxes thexeéfut prior to th
lapse of restrictions) payable by the Participduatise satisfied by withholding from the Partiaipa regular salary payable immediately
following the date the employment tax obligatioises (and, to the extent
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insufficient, by cash payment by the Participant).

9. Failure to Enforce Not a Waivei he failure of the Company to enforce at any tang provision of this Agreement shall in no way
be construed to be a waiver of such provision amyf other provision hereof.

10. Governing Law This Agreement shall be governed by and constagedrding to the laws of the State of Hawaii withaegard to
its principles of conflict of laws.

11. Incorporation of PlanThe Plan is hereby incorporated by referencenaade a part hereof, and the Restricted Stock @nitisthis
Agreement shall be subject to all terms and comwditiof the Plan.

12. AmendmentsThis Agreement may be amended or modified attiamg only by an instrument in writing signed by lkead the
parties hereto.

13. Survival of Terms This Agreement shall apply to and bind the Pigdict, the Participant’s heirs, legatees, execldocs
administrators, the Company and the Company’s legetessors.

14. Agreement Not a Contract for Servicégeither the Plan, the granting of the Restri@satk Units, this Agreement nor any other
action taken pursuant to the Plan shall constitutee evidence of any agreement or understandipyess or implied, that the Participant has
a right to continue to provide services as an effidirector, employee, consultant or advisor ef@ompany or any subsidiary or affiliate of
the Company for any period of time or at any specédte of compensation.

15. Authority of the CommitteeThe Compensation Committee of the Board of Diecof the Company shall have full authority to
interpret and construe the terms of the Plan aisdftreement. The determination of the Committewamy such matter of interpretation or
construction, including, without limitation, asaoy adjustment or related matter under Sectionr&dfi@r any matter under Section 4 hereof,
shall be final, binding and conclusive.

16. RepresentationsThe Participant has reviewed with his or her danadvisors the federal, state, local and foréggnconsequences
of the transactions contemplated by this AgreenBme. Participant is relying solely on such advisamd not on any statements or
representations of the Company or any of its agdis Participant understands that he or she (ahthe Company) shall be responsible for
any tax liability that may arise as a result of ttesactions contemplated by this Agreement.

17. Acceptance The Participant hereby acknowledges receiptadffzy of the Plan and this Agreement. The Partidipas read and
understands the terms and provisions thereof, erejpés the Restricted Stock Units subject to alhefterms and conditions of the Plan and
this Agreement. The Participant hereby agreesdem@s binding, conclusive and final all decisionsterpretations of the Committee upon
any questions arising under this Agreement.



18. Effectiveness of Agreementhis Agreement shall not be effective until sidiy an officer of the Company and by the Chairroe
other member of the Compensation Committee of @ of Directors of the Company, such executiotemalf of the Compensation
Committee to signify that this Agreement, the awair@Restricted Stock Units made hereby and the iiond upon which the restrictions on
the Restricted Stock Units shall lapse or be satishave been approved by the Compensation Cogeréfther at a meeting of the
Committee or by the unanimous written consentsfriembers.

19. Section 409A To the extent applicable, it is intended thas thgreement comply with the provisions of SectiO®A4 (“Section
409A") of the Code. This Agreement will be admieigtd and interpreted in a manner consistent wighittent, and any provision that would
cause this Agreement to fail to satisfy SectionX@8ll have no force and effect until amended tongdy therewith (which amendment may
be retroactive to the extent permitted by Secti@®4). Notwithstanding anything contained hereirtite contrary, the Participant shall not be
considered to have terminated employment with the@any for purposes of this Agreement and no paysrarall be due to the Participant
under this Agreement which are payable upon thédjsnt's termination of employment unless thetiegrant would be considered to have
incurred a “separation from service” from the Compwithin the meaning of Section 409A. To the extequired in order to avoid
accelerated taxation and/or tax penalties undetid®e409A, amounts that would otherwise be payabld benefits that would otherwise be
provided pursuant to the Agreement during the st period immediately following the Participanté&smination of employment shall
instead be paid on the first business day afted#te that is six months following the Participartérmination of employment (or upon the
Participant’s death, if earlier).

20. Severability If one or more of the provisions of this Agreermsimall be held invalid, illegal or unenforceabieany respect, the
validity, legality and enforceability of the remaig provisions shall not in any way be affectedngpaired thereby and the invalid, illegal or
unenforceable provisions shall be deemed null aid} yprovided, however, to the extent permissible by law, any provisiagch could be
deemed null and void shall first be construed rpregted or revised retroactively to permit this dgment to be construed so as to foster the
intent of this Agreement and the Plan.

21. Headings Headings in this Agreement are used solely fercitnvenience of the parties and shall not be dé¢mkee a limitation
upon or descriptive of the contents of any Sedtiereof.

22. No Limit on Other Arrangements

(a) Nothing contained in this Agreement shall bestnued to prevent the Company or any subsidiasetsf from adopting or
continuing in effect other compensation arrangesjemhich may, but need not, provide for the grdrany type of equity-based award
(subject to stockholder approval if such approsakiquired).

(b) Nothing contained in this Agreement shall bastoued to prevent the Company or any subsidigsetsf from taking any corporate
action which is deemed by it to be



appropriate or in its best interest, whether orqumh action would have an adverse effect on thetriReed Stock Units granted under this
Agreement. No employee, beneficiary or other pesdw@ll have any claim against the Company or abgidiary thereof as a result of any
such action.

23. Signature in Counterpart$his Agreement may be signed in counterpartd) edavhich shall be an original, with the same efffes
if the signatures thereto and hereto were uposdnge instrument.

IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement as of the day asad fiest above written.

HAWAIIAN ELECTRIC INDUSTRIES, INC.:

By:
V.P.-Administration & Corporate Secreta

By:
[Member of the Compensation Committ

PARTICIPANT

Name:



Exhibit A
VESTING SCHEDULE

Subject to Section 3 (if applicable) and Sectiaf the Plan and Section 4 of the Restricted Stogck Rgreement to which this Exhibit &
attached, the restrictions on the Restricted Stéuks granted pursuant to this Restricted Stock Bgreement shall lapse if:

The Participant is continually employed by the Campor its subsidiary companies from the Date @fréthrough [DATE].
7



Exhibit B
BENEFICIARY DESIGNATION

This beneficiary designation is made in accordamitie the Restricted Stock Unit Agreement to whibls tExhibit Bis attached, the
Participant hereby

O INITIAL DESIGNATION OF BENEFICIARY
OR

O REVISED DESIGNATION OF BENEFICIARY

| hereby direct that in the event of my death ptiothe payment in full of my interest under therdgment that any unpaid balance be paid to:

Name Relationship
Address
Social Security No. Date of Birth

This beneficiary designation revokes any and &éobeneficiary designations under the Agreemertenpaior to the date of this designation.

By signing below, | acknowledge that | have read anderstood the foregoing.

Signed by Date

Participant

Receipt acknowledged
Hawaiian Electric Industries, Inc.

By Date




HEI Exhibit 10.¢

HAWAIIAN ELECTRIC INDUSTRIES, INC.
LONG-TERM INCENTIVE PLAN (LTIP)

Pursuant to Section 3.1 of the 1987 Stock Optiahlanentive Plan of Hawaiian Electric Industrias;.| as amended and restated effective
January 22, 2008, the Compensation Committee dBtfaed of Directors of Hawaiian Electric Industriésc. (HEI) establishes and adopts
following Long-Term Incentive Plan (LTIP).

1. PURPOSE

The purpose of the LTIP is to encourage a highllef/sustained performance by HEI and its subsielsafthe “Company”) through the
establishment of specific long-term financial go&te accomplishment of which will require a higdqgdee of competence and diligence
on the part of certain key employees of the Comsatgcted to participate in the LTIP and will beéfcial to the owners and
customers of the Company.

2. DEFINITIONS
The following definitions apply to the LTIP:
2.1 “Award’ means payment made in accordance with the prowsibthe LTIP.
2.2 “Committe’” means the Compensation Committee of the Board rafciirs of HEI.

2.3 “Deferred Account” means an unfunded accoutttiwiwhich a Participant’s deferred Awards and aedrinterest are
accumulated

2.4 “Executive” means the senior officers and managers resporisibtketermining business and strategic polic

2.5 “Fair Market Value” means, as of any determoratlate, the average of the daily high and lowesarices of the Common Stock
as quoted in the New York Stock Exchange on the datof which Fair Market Value is to be determjradf there is no trading
of Common Stock on such date, the average of tiye liigh and low sales prices of the Common Stoskjaoted on the New
York Stock Exchange on the next preceding date loisiwthere was trading in such shares, or if thm@on Stock is not admitt
to trade on the New York Stock Exchange, the Fairkdt Value shall be determined by the Committeguith other reasonable
manner as the Committee shall dec

2.6 “HEI Common Stoc” means the Common Stock of Hl

2.7 “Participan” means an employee selected to participate in the.l
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2.8 “Performance Goals” means the performance tigescof the Company established for the purposgetérmining any incentive
Award for a Performance Peric

2.9 *“Performance Peri” means the thre-year calendar period over which performance is nreas

2.10 “Performance Sharesfeans an Award, under Section 7, of a Share detethiiy reference to its Fair Market Value on thie dé
grant.

2.11 “Shar¢’ means a share of HEl Common Stc

BASIC PLAN CONCEP1

The LTIP provides an opportunity for Participardsetirn incentive compensation Awards dependindnenevel of Company
performance. Performance will be based on a theae-period beginning January 1 of the first yeahefPerformance Period and
ending December 31 of the third year of the Peréoroe Period. Awards may be based on Company peafareplus additional goals
or objectives. When awards are granted, paymetitb@made in cash and/or HEI Common Stock at the discretion of the
Committee during the year following the end of eRelnformance Period unless voluntarily deferredhigyParticipant. Stock awards are
subject to the availability of authorized shares.

ADMINISTRATION

The LTIP will be administered by the Committee whiill determine:

4.1 Participants

4.2 the Performance Goals to which an Award will bejeci)

4.3 the number of Performance Shares, if any, to betgdsto any Participan

4.4 Incentive award level:

4.5 Performance Goal results; a

4.6 Amount of the actual award, if any, to be medeach Participant and whether it should be gchimeash and/or HEI Common
Stock.
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PARTICIPATION

The Committee will select Participants from thozearitives whose decisions and actions contribueetly to the Company’s longgrir
success. No employee will have the automatic tigle selected as a Participant in the LTIP for Besformance Period, nor, if so
selected, be entitled automatically to an Award, having been selected as a Participant for on@fPeance Period, be automatically
selected as a Participant in any subsequent PaafaenPeriod.

Participants who are placed in the plan after thg sf the Performance Period or who terminateleympent as a result of retirement,
death or disability, within the Performance Pemodransfer to a position that is not includedhia L TIP, will be eligible to receive that
portion of the award represented by the numbepofpiete months of eligibility during the Performarieeriod divided by 36; provided
that a Participant must have been in a positioludea in the LTIP for at least 12 full months dgrithe Performance Period.

Upon a change-in-control as defined in the Hawadkibattric Industries, Inc. 1987 Stock Option IndeatPlan, as amended and restated
effective January 22, 2008, participants shall idiaely be entitled to receive an award at theaileyel percentage (determined, as
applicable, by reference to the Participaftase salary) prorated by the number of completghms of employment during the applics
three-year period divided by 36. The payment dimlinade in cash as soon as practical after thegyehiancontrol.

PERFORMANCE GOALS

The Committee will establish, for each PerformaReeod, Performance Goals designed to accomplisih fancial and strategic
objectives as it may from time to time determinprapriate. The Committee may make adjustmentsedtrformance Goals for any
Performance Period as it deems equitable in retiogrof: extraordinary or nonrecurring events exgeced by the Company during the
Performance Period, or changes in applicable adt@urules or principles, or changes in the Comfgmmethods of accounting during
the Performance Period.

PERFORMANCE SHARE!

The Committee may establish, at the beginning of &erformance Period, a number of PerformanceeSharbe granted to any
Participant based on a percentage of the Partitgppotential LTIP award payout divided by the Rdliarket Value of HEI Common
Stock on the date the LTIP performance plan is @ by the Committee. Performance Shares willetides! (to the extent of
attainment of Performance Goals, as applicable gagdther terms and conditions of the Award) in BBmmon Stock.

-3



10.

DETERMINATION OF AWARDS

Subject to the provisions of Section 6 and 7 adiegdgde, the Committee will determine the Awardsany, to be made to each
Participant for each Performance Period. Awardsaweaitl be based primarily on the level of performarwithin the performance ran
but may also be based on each Participant’s cartipito to overall Company performance during thef@erance Period. Cash Awards
will be calculated by applying an Award percentéméhe Participan$ base salary. Performance Share Awards will becbas the leve
of performance within the performance range deteethias a function of the extent to which the applie Performance Goals and/or
other Award terms and conditions have been satisfiae Committee shall determine the extent to wktie applicable Performance
Goals were attained following the conclusion of épplicable Performance Period.

PAYMENT OF AWARDS

9.1 Payment of Nondeferred Awards — The paymeitvwdrds for any Performance Period will be madeg@dicable, in cash or HEI
Common Stock to the Participant as soon as praetftax the close of the Performance Period uniesthie case of a cash award,
the Participant irrevocably elected to defer paynodmll or a portion of the Award as provided irsbparagraph 9.2 below by filii
a written election form with the Company before ieginning of the Performance Period or beforesttecutive begins service as
a Participant for the Performance Peri

9.2 Payment of Deferred Cash Awards — Each deféveatd will be credited to the ParticipasitDeferred Account and will be paic
the Participant, or to his or her beneficiary datssin the event of his or her death, at the drleodeferral period in cash lump
sum or in installments, as provided in the writtdection form. Amounts credited to a Participami&ferred Account shall be
credited each year with an amount equivalent &ré@st, compounded quarterly, at the annual rateremraurate with the
prevailing interest rate on three-year certificatEdeposit at American Savings Bank, F.S.B., ataofuary 1 of that year. Such
Deferred Account will be credited with interestrfrahe date the Award would have been paid in cashet date of receipt by the
Participant under the Deferral Agreeme

9.3 In the event the payment of any portion ofdatheards is in HEl Common Stock (other than Perforrea®hares), the number of
shares of stock to be issued will be based onMaiket Value on the date of payme

ASSIGNMENTS AND TRANSFER!

Participants will not assign, encumber, or trangtieir rights and interests under the LTIP; angrafit to do so will render the
Participant’s rights and interests under the LTUi? and void.

4



11. EMPLOYEE RIGHTS UNDER THE LTIF

No employee or other person will have any claimigint to be granted an Award under the LTIP. Neithe LTIP nor any action taken
thereunder will be construed as giving any emplam@eright to be retained in the employ of the Campor any of its affiliated
companies.

12. WITHHOLDING TAXES
The Company will withhold the amount of any fedesahite, or local income taxes attributable to ampunts payable under the LTIP.
13. AMENDMENTS

The Committee may amend, suspend, or terminateTHe or any portion of it at any time.

-5-



HEI Exhibit 10.9(a

AMENDMENTS TO THE HAWAIIAN ELECTRIC INDUSTRIES, INC
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
FREEZING BENEFIT ACCRUALS EFFECTIVE DECEMBER 31, 20 08

The following amendments are made to the HawailantEc Industries, Inc. Supplemental ExecutiveiRRetent Plan (the “Plan”),
which was restated effective January 1, 2009, topdp with final regulations under Section 409A bétinternal Revenue Code of 1986, as

amended.

1.

The following paragraph is added to the end ofRh@ogue to the Plai

The Plan is frozen effective December 31, 2008ethhat date, there will be no new ParticipanthaPlan, and no further
benefits will accrue to any Participant.

The following is added at the end of Section 1

Solely for purposes of determining a ParticipaPt'Bnary Social Security Benefit, each active Pgréint whose benefit is frozen
December 31, 2008, shall be treated as having Steghirom Service December 31, 2008.

Section 2.1(a) of the Plan is amended and restatiésientirety to read as follow

(a) Credited Service shall be granted for the mkoitime beginning with the initial date on whittie Participant commenced
employment with an Associated Company and endinthemate the Participant has a Separation fromicewith all the
Associated Companies; provided, however, that realited Service shall be granted for any period &fscember 31, 2008.

The text of Article 111, Eligibility, is amended drrestated in its entirety to read as follo'

An officer of an Associated Company shall be aiBipdnt only if and as of when the officer’s paipition in the Plan has been
approved by the Committee (provided that, if n@etif’e date of participation is specified, partatipn shall commence as of the
date of such approval and provided further thatigipation shall not commence before the Particiiast performs an hour of
service for the Company or an Associated Compatg)vever, except as may be provided in an addenduiretHawaiian
Electric Industries, Inc. Excess Pay Plan for a#jgeParticipant, in no event may a Participantow entitled to a benefit under
this Plan also be eligible to participate in theatdaan Electric



Industries, Inc. Excess Pay Plan. Subject to Se&id of this Plan, a Participant shall not betkatito a benefit under this Plan
except to the extent the Participant is vestetiénRetirement Plan or, in respect of those Paaitgpwho first participated in the
Plan after 2008, unless and until the Participast¢dompleted five years of continuous participatiothe Plan.

5. The following is added at the end of Section 5:1

As part of the freeze of benefit accruals effecidezember 31, 2008, the offsets in clauses (ig(®) (3) above for benefits
payable from the Retirement Plan and the Americarirgs Bank Retirement Plan shall be computed basétle benefits accru
as of December 31, 2008.

6. The text of Section 5.3, Postponed Retirement Irgdmamended and restated in its entirety to asddllows:

If a Participant remains employed subsequent tétréicipant’'s Normal Retirement Date and has a&djpn from Service on a
Postponed Retirement Date, the Participant’s ratire income shall be computed based upon the Partits Credited Service
and Final Average Compensation (including Cred8edvice and Final Average Compensation creditedesylent to the
Participant’s Normal Retirement Date) as of thetiBigant’s Postponed Retirement Date.

The foregoing amendments shall be effective Decer®bg2008.
TO RECORD the adoption of these amendments, Hawaiiectric Industries, Inc. has executed this doeninDecember 8, 2008.

HAWAIIAN ELECTRIC INDUSTRIES, INC.

By /s/ Patricia U. Wong
Its Vice Presider-Administration
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HAWAIIAN ELECTRIC INDUSTRIES, INC.
EXCESS PAY PLAN



PROLOGUE

This Plan amends and collectively restates, aamdary 1, 2009, the Hawaiian Electric Industries, Excess Pay Supplemental
Executive Retirement Plan and the Hawaiian Elettdustries, Inc. Excess Benefit Plan. This Plamasintended to meet or be subject to the
qualification requirements of Section 401 of theeftnal Revenue Code of 1986, as amended. To teatdkis Plan replaces benefits
otherwise limited by Section 415 of the Code, iniended to be an excess benefit plan within teammg of Section 3(36) of ERISA and
exempt from the provisions of Title | of ERISA. Tlee extent this Plan otherwise provides benetiis,intended to be an unfunded plan
maintained by an employer primarily for the purpo$eroviding deferred compensation for a seleougrof management or highly
compensated employees and thus exempt from Patar®j 4 of Title | of ERISA.

ARTICLE |
DEFINITIONS

The following terms as used herein shall havenldecated meaning, unless a different meaning &rigleéequired by the context.
Whenever appropriate, words used in the singularin@dude the plural and vice versa, and the masewender shall always include the
feminine gender.

1.1 Associated Compamgeans the Company and any corporation that is alreeaf the same controlled group of corporationishiw
the meaning of Section 1563(a) of the Code, detexchivithout regard to Section 1563(a)(4) and (€Bdf the Code) as the Company. A
corporation shall be regarded as an Associated @oynpnly during the period it is a member of suchtmlled group of corporations.

1.2 Codemeans the Internal Revenue Code of 1986, as amended

1.3 Committeaneans the Compensation Committee of the Board refciirs of the Company.
1.4 Companyneans Hawaiian Electric Industries, Inc.

1.5 ERISAmeans the Employee Retirement Income Security At9d4, as amended.

1.6 Participantmeans any person meeting the eligibility requiretsmien Article 1l hereof.

1.7 Participating Employeneans the Company and/or any other corporatiorigfatmember of the same controlled group of
corporations (as




defined in Section 414(b) of the Code) as the Campand to which participation in the RetirementrPkextended.
1.8 Planmeans this Hawaiian Electric Industries, Inc. Egdeay Plan, as amended from time to time.

1.9 Retirement Plameans as to any Participant, whichever one ofdhewing plans in which that individual is a paigiant: the
Retirement Plan for Employees of Hawaiian Eledmitustries, Inc. and Participating Subsidiarieamgnded from time to time and the
American Savings Bank Retirement Plan as amendaad ime to time.

1.10 Separation from Serviceeans a separation from service within the meaoir&gction 409A of the Code.

1.11 SERHneans the Hawaiian Electric, Industries, Inc. Sep@ntal Executive Retirement Plan and AmericanriggsvBank
Supplemental Executive Retirement, Disability arehih Benefit, each as amended from time to time.

ARTICLE Il
ELIGIBILITY

(a) Each participant in the Retirement Plan shalalParticipant in this Plan, excluding any paait: (i) whose benefits are subject to
collective bargaining; (ii) not employed by a Peigating Employer; or (iii) who is also entitled acbenefit under the SERP. Subject to
Section 8.2 of this Plan, a Participant shall rethtitled to a benefit under this Plan unlessianid (and to the extent) he or she is entitled to
a benefit under the applicable Retirement Plan.

(b) The individuals referenced in Appendix | hershall also be considered Participants.

ARTICLE Il
CONTRIBUTIONS

No contributions to this Plan from Participantslsba permitted or required.
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ARTICLE IV
BENEFITS

Section 4.1 Excess Benefit

(&) This Plan shall provide to each Participantii@sive of the individuals referenced in Appendhelreto) a benefit equal to the amc
that would be payable under the Retirement Planf(#se date of payment hereunder) if the limitdemSections 401(a)(17) and 415 of the
Code were not applicable over the amounts actpafble under the Retirement Plan (as of the dgiayonent hereunder).

(b)(1) Subject to Section 4.3 and the followingypstmons of this subsection (b), the benefits pagabider this Plan shall commence as
soon as practicable (but in any event within nir(88) days) following the Participant’s Separatitom Service in the form of a single life
annuity or any other life annuity available at timee of payment under the applicable Retirement Ré¢gher than an adjustment for Federal
Old Age Benefits (Social Security)) and electedtsy Participant; provided that, in the case of di€?pant who participates in the Retirement
Plan for Employees of Hawaiian Electric Industries, and Participating Subsidiaries, as amendau time to time, payment will not
commence until the Participant has attained agefiife (55), and in the case of a Participant vpaaticipates in the American Savings Bank
Retirement Plan, as amended from time to time, gaywill not commence until the earlier of the Rapant’s attainment of age sixty-five
(65) or the Participant’s attainment of at least 8§ with vesting service under such plan of atlean (10) years.

(2) Notwithstanding the foregoing provisions ofstsubsection (b), no payment shall be made toticipant until at least six (6) mont
following the Participant’s Separation from Servas® all amounts that otherwise would have beealayduring such six-month period
shall be paid to the Participant (without interésth lump sum as soon as practicable (but in &eptewithin five (5) business days) followil
the expiration of such six-month period, and subseatpayments under the Plan shall be made in daooe with the terms of the Plan
determined without regard to such six-month deégyuirement.

Section 4.2 Payments following Death

If a Participant dies while entitled to benefitddenthe Plan but before benefits have commencezlipnt to Section 4.1, his or her
surviving spouse (or in the case of a participarihe Retirement Plan for Employees of Hawaiiarcte Industries, Inc. and Participating
Subsidiaries, as amended from time to time, hiseordesignated beneficiary under such plan if mobhher surviving spouse) shall receive a
benefit equal to the “survivor annuity” describedhie following provisions of this Section 4.2 tikatmmences as soon as practicable (but in
any



event within ninety (90) days) following the Paip@nt’s death or, if later, the date the Partictpmauld have attained age fifty-five (55). No
benefit shall be payable under this Plan in respkatParticipant who dies before benefits haveroemced pursuant to Section 4.1, who has
no surviving spouse and who, at the time of hiserdeath, was a Participant in the American SavBenk Retirement Plan.

For purposes of this Section 4.2, “survivor anriuifeans a survivor annuity for the life of the suimg spouse (or designated
beneficiary, as the case may be) under which thmpats to the surviving spouse or designated banefiare equal to the amounts that
would be payable as an actuarially equivalent (@asethe actuarial assumptions applicable undeR#tgement Plan at the date of death)
survivor annuity under a joint and 50% survivor aitywbased on the benefit calculated under Seaitnprovided that the Retirement Plan
shall pay so much of that benefit as is permitteden the terms of the Retirement Plan, with theeegdeing paid from this Plan. If the
Participant dies before the date on which he ovgtidd have attained age fifty-five (55), the suori annuity shall be calculated as if such
Participant had (i) separated from service on hisen date of death, (ii) survived to such dai@,rgtired with an immediate such joint and
survivor annuity at such date, and (iv) died ondhg after such date.

Section 4.3 Smalbum Cashouts

Subject to the provisions of Section 4.1(b)(2):ta)he extent the lump-sum present value (as hirted under the provisions of the
applicable Retirement Plan) of the benefit otheewiayable in accordance with Section 4.1 or 4. Zndggregated with the benefit payable
under any other arrangement with which the Plantinesggregated pursuant to Section 409A of theeCadaes not exceed the annual limit
on deferrals under Section 402(g) of the Code raeited as of the date of separation from servicgeaith, as the case may be, the benefit
shall be paid to the Participant (or his or herdfiemary, as the case may be) in one lump-sum paynaad (b) to the extent the lump-sum
present value (as determined under the provisibttsecapplicable Retirement Plan) of the benefieolvise payable in accordance with
Section 4.1 or 4.2 is not more than $100,000, detexd as of the date as of which payment of beneftierwise would have commenced, the
benefit shall be paid to the Participant (or hisier beneficiary, as the case may be) in one lumnp{zayment.

Section 4.4 Forfeiture in the Event of TerminatfionCause

Notwithstanding any other provision of this Plarthie contrary, a Participant shall not be entitledny benefit under this Plan if a
Participating Employer or an Associated Companyieates the Participant’s employment for “causet. purposes of this Section 4.4,
“cause” means the Participant is terminated folagion of the Code of Conduct of the Company or Aiwen Savings Bank, F.S.B.
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Section 4.5 Application of Article IV

This Article 1V applies only to Participants othtan those referenced in Appendix I.

ARTICLE V
ADMINISTRATION

Section 5.1 The Committee

(a) The Committee shall be responsible for the adhtration of the Plan. The Committee shall hawedble authority, in its discretion,
to adopt, amend, and rescind such rules and régnsads it deems advisable for the administraticthe Plan, to construe and interpret the
Plan and its provisions, to resolve any ambiguitiethe Plan’s provisions, and to make all deteations under the Plan, including
determining the rights of Participants and benafies and the amount of any benefits payable uth@elPlan. All decisions, determinations,
and interpretations of the Committee shall be fara binding upon all persons.

(b) The Committee shall have the power to delegpéeific responsibilities to any person or group@fsons, and such person or group
may serve in more than one such delegated cap&cith delegations may be to employees of an Agsacompany or to other individuals,
all of whom shall serve at the pleasure of the Cdtemand the Company, and if full-time employetaroAssociated Company, without
compensation. Any such person may resign by détigex written resignation to the Committee.

(c) Without limiting the foregoing provisions ofighArticle V, the Committee shall have the follogiapecific duties and responsibilit
in addition to any other duties specified in tharPbr by applicable law.

(1) Subject to the limitations contained in thisuRlthe Committee shall adopt rules for the adrirati®n of the Plan as it considers
desirable, provided such rules do not conflict viité Plan.

(2) The Committee may authorize an agent, to adétsdmehalf, and may contract for legal, actuanatdical, accounting, clerical, and
other services to carry out the Plan and to digghés responsibilities.

(3) Except as otherwise expressly provided hethamCommittee in its discretion may interpret andstrue the Plan, or reconcile
inconsistencies to the extent necessary to effectha Plan, and such action shall be binding wlopersons.
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(4) The Committee shall adopt from time to timeuacial tables and actuarial methods for use ia@llarial calculations, if any,
required in connection with the determination ofieft payments under the Plan.

(5) The Committee shall be responsible for the meaiance of all employee, Participant, and benefiaiacords for the Plan. The
Committee shall also be responsible for the maartea of records, appropriate notifications, aridds in connection with the interest of all
Participants or their spouses or contingent anntsta

Section 5.2 Expenses

The Participating Employers shall pay all expersfesdministering the Plan. Such expenses shallidiechny expenses incurred by a
Participating Employer or the Committee, includibgt not limited to, the payment of professionad®f consultants.

ARTICLE VI
NO TRUST FUND

No separate trust fund shall be established in@ation with this Plan. This Plan shall be unfunded the benefits thereof paid as
necessary from the general assets of the Parfiogpgtmployers.

ARTICLE VII
CLAIMS PROCEDURE

Section 7.1 Claims Procedure

A Participant or beneficiary or any other persorovilas not received benefits under this Plan thatrlshe believes should be paid
(each, a “Claimant”) may make a claim for benedgsfollows:

(a) Written Claim. The Claimant may initiate a claim by submittiegiie Company a written claim for benefits.

(b) Timing of Company Respons&he Company shall respond to the Claimant wigirdays after receiving the claim. If the Company
determines that special circumstances requireiaddittime for processing the claim, the Company ewtend the response period by an
additional 90 days by notifying the Claimant in tivrij, prior to the end of the initial 90-day perjdidat an additional period is required. The
notice of extension shall set forth the specialinstances and the date by which the Company exfeotnder its decision.

6




(c) Notice of Decision If the Company denies part or all of the claing Company shall notify the Claimant in writingsafch denial.
The Company shall write the notification in a mancedculated to be understood by the Claimant. Adtdication shall set forth: (i) the
specific reasons for the denial; (ii) a refereréhe specific provisions of the Plan on which dieaial is based; (iii) a description of any
additional information or material necessary far €laimant to perfect the claim and an explanatiowhy it is needed; (iv) an explanation of
the review procedures in Section 7.2 and the timid applicable to such procedures; and (v) aestant of the Claimant’s right to bring a
civil action under ERISA Section 502(a) following adverse benefit determination on review.

Section 7.2 Review Procedure

If the Company denies part or all of the claim, @laimant shall have the opportunity for a full gad review of the denial by the
Committee as follows:

(a) Written Requestin order to initiate the review, the Claimantthim 180 days after receiving the Company’s notitdenial, may
file with the Committee a written request for ravielhe Claimant shall then have the opportunitgubmit written comments, documents,
records, and other information relating to theralarhe Company shall provide the Claimant, upomestand free of charge, reasonable
access to, and copies of, all documents, recondsotner information relevant (as defined in aiie ERISA regulations) to the Claimant’s
claim for benefits.

(b) Considerations on Reviewn considering the claim on review, the Commitall take into account all materials and inforiiorat
the Claimant submits relating to the claim, withoegard to whether such information was submittecbosidered in the initial benefit
determination. No deference shall be given to tiiteal adverse benefit determination.

(c) Timing of Committee Respons@he Committee shall respond in writing to suchi@&nt within 60 days after receiving the request
for review. If the Committee determines that specii@umstances require additional time for progggshe claim, the Committee may extend
the response period by an additional 60 days hifyimag the Claimant in writing, prior to the end tife initial 60day period, that an additior
period is required. The notice of extension musfaeh the special circumstances and the dateligiwthe Committee expects to render its
decision.

(d) Notice of Decision If the Committee denies part or all of the clathe Committee shall notify the Claimant in writinfits decisior
on review. The Committee shall write the notificatin a manner calculated to be understood by thiem@nt. The notification shall set forth:
(i) the specific reasons for the denial; (ii) aemeice to the specific provisions of the Plan orciwkhe denial is
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based; (iii) a statement that the Claimant is letito receive, upon request and free of chargsomable access to, and copies of, all
documents, records, and other information relef@ntlefined in applicable ERISA regulations) to @aimants claim for benefits; and (iv)
statement of the Claimant’s right to bring a cagktion under ERISA Section 502(a) after exhausdlhgdministrative claims and review
procedures in this Article VII.

ARTICLE VI
AMENDMENT AND TERMINATION

Section 8.1 Amendment

Subject to the provisions hereinafter set forth, @ompany reserves the right to amend the Plamyatirae by action of its Board of
Directors, and (to the extent permitted by appliedéw) give any such amendment retroactive effect.

Section 8.2 Termination

The continuation of the Plan is not assumed asyaacual obligation by any Participating Employeach Participating Employer
reserves the right to terminate the Plan with resfeits participation at any time. If the Plantésminated (in full or in part), the then accrued
benefit under this Plan of each affected Partidigaall become 100% vested, and the benefits payatder the Plan shall be payable in
accordance with the terms of the Plan as in effestediately before the termination.

ARTICLE IX
INDEMNIFICATION

The Associated Companies shall indemnify and savless and/or insure the members of the Commatide=ach person who is an
employee or a director of an Associated Compang,raay indemnify and/or insure those to whom the @dittee has delegated its duties,
against any and all claims, losses, damages, eapeasd liability arising from their responsibéiiin connection with this Plan, if the person
acted in good faith and in a manner the persoronedidy believed to be in or not opposed to the ingstests of the Associated Companies.

ARTICLE X
MISCELLANEOUS

Section 10.1 Right to Employment Or Retirement ineo

(a) Nothing contained in the Plan shall be deermeagie any Participant a right to remain in the tapmwf the Participating Employers.
8



(b)(1) Nothing contained in the Plan shall be degtoegive any Participant, retired Participant,sgm beneficiary or contingent
annuitant any right or claim to any benefit excapexpressly provided in the Plan.

(2) Notwithstanding any other provision in this ®Plan the event the Company fails to fulfill itsligation to make payments to the
Participant, his beneficiary, or any other perspotitled to payments under the Plan, the Companly Badiable to such person for any
attorney’s fees and other legal costs related foreimg such person’s claim against the Companyhgoextent the person prevails under such
claim), provided that such fees and costs mustdmed by such person, and shall be paid by thegaom not later than the end of the
person’s taxable year following the year in whioh fees or costs were incurred.

Section 10.2 Inalienability

No Participant or any person having or claimingpawe any interest of any kind or character in ataurthis Plan shall have any right to
sell, assign, transfer, convey, hypothecate, guatiei or otherwise dispose of such interest, aol Buerest shall not be subject to any
liabilities or obligations of, or any bankruptcyopeedings, claims of creditors, attachment, ganmésit, execution, levy, or other legal proc
against such person or such person’s property.

Section 10.3 Facility Of Payment

If any Participant, retired Participant, or sponseontingent annuitant eligible to receive payrsamder this Plan is, in the opinion of
the Committee, legally, physically, or mentallyapable of personally receiving and receipting foy payment under this Plan, the
Committee may direct payments to such other pegnsons, or institutions who, in the opinion af tbommittee, are then maintaining or
having custody of such payee, until claims are nigda duly appointed guardian or other legal regmégtive of such payee. Such payments
shall constitute a full discharge of the liabildfthe Plan to the extent thereof.

Section 10.4 Construction Of Plan

(a) The headings of articles and sections are diediherein solely for the convenience of refereand, if there is any conflict between
such headings and the text of this Plan, the teadt be controlling.

(b) To the extent not preempted by ERISA, the Blzadl be governed, construed, administered andatsglaccording to the laws of 1
State of Hawaii.



Section 10.5 Forms

All consents, elections, applications, designatiets. required or permitted under the Plan (iflanyst be made on forms prescribed
and furnished by the Committee, and shall be reicegronly if properly completed, executed, andnetd to the Committee.

Section 10.6 Effective Date

TO RECORD the adoption of this Plan, the undersigmeve caused this document to be executed thisdE8t of November 2008,
effective as of January 1, 2009.

HAWAIIAN ELECTRIC INDUSTRIES, INC.

By /s/ Patricia U. Won
Its Vice President-Administration & Corporate
Secretary
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APPENDIX |

Certain individuals shall be participants in tharPand eligible for benefits under the Plan in amea different from that provided unc
the otherwise applicable terms of the Plan. Sudlviduals and the benefits to which they are ezdithre identified in a schedule maintained
by the employee benefits department of the Hawdtiaotric Company, Inc.



HEI Exhibit 10.10(a

HAWAIIAN ELECTRIC INDUSTRIES, INC.
EXCESS PAY PLAN

Addendum for Constance H. Lau

WHEREAS, Ms. Lau is the President and Chief Exeeu®fficer of Hawaiian Electric Industries, IncHEI");

WHEREAS, HEI sponsors and Ms. Lau is a participarhe Hawaiian Electric Industries, Inc. SuppletaéExecutive Retirement Plan
(the “SERP™);

WHEREAS, HEI has frozen the SERP effective Decen®ie2008, and Ms. Lau will not accrue benefitsamritie SERP after that da

WHEREAS, HEI also sponsors the Hawaiian Electriulstries, Inc. Excess Pay Plan (the “Excess PayPlahich provides non-tax-
qualified deferred compensation benefits to a $gemp of highly compensated management employeEE| and its subsidiaries in excess
of the tax-qualified retirement benefits that canploovided to such employees because of the limigin Sections 401(a)(17) and 415 of the
Internal Revenue Code of 1986, as amended;

WHEREAS, historically the President and Chief Exe@Officer of HEI has participated in the SERRIaot in the Excess Pay Plan,
which is generally limited to executive officerstéEl and its subsidiaries who are subordinate ¢éoRtesident and Chief Executive Officer;

WHEREAS, incident to the freeze of benefit accruaider the SERP effective December 31, 2008, HEh@s to provide Ms. Lau with
Excess Pay Plan benefits beginning January 1, 2009;

WHEREAS, HEI provides participant-specific benefascertain Excess Pay Plan participants throughefgix | of the Excess Pay
Plan;

NOW, THEREFORE, HEI and Ms. Lau agree as follows:
1. Ms. Lau shall be a participant in the ExcessPap effective January 1, 2009.

2. Ms. Lau’s Excess Pay Plan benefit shall be detexd in accordance with the provisions of the Esdeay Plan as amended effective
January 1, 2009, and as further amended heresifiigiect to the following adjustments:

a. Clause (a)(iii) in Article Il of the Excess PRlan, which generally excludes from eligibility foarticipation any person who is
entitled to a benefit under the SERP, shall notyafgpMs. Lau.



b. As of January 1, 2009, solely for purposes o¢ieining Ms. Lau’s Excess Pay Plan benefit:

i. Ms. Lau shall be treated as if she had no previ€redited Service” in the Retirement Plan forftmyees of Hawaiian
Electric Industries, Inc. and Participating Subeidis (the “HEI Retirement Plan”) (i.e., Ms. LaulMsiegin to accrue “Credited
Service” for purposes of the Excess Pay Plan damdiary 1, 2009).

ii. Ms. Lau’s “Credited Service” shall be cappedhat difference between (A) the maximum numberearg of “Credited
Service” under the HEI Retirement Plan and (b)rtheaber of years of “Credited Service” for which Mswu accrued benefits
under the HEI SERP.

ii. Ms. Lau’s “Final Average Compensation” shaél based on her average monthly “Compensation’hiothirty-six
consecutive months during her participation inExeess Pay Plan on or after January 1, 2009, tbdupes the highest average
(or, if she has less than thirty-six consecutiventhe of such participation, her average monthlyrffpensation” during her
participation in the Excess Pay Plan on or aftaudsy 1, 2009).

3. Except as provided in this Addendum, all pravisi of the Excess Pay Plan, as amended effectiveadal, 2009, and further
amended hereafter, shall apply to Ms. Lau’s Ex&segsPlan benefit. For example, subject to Sectdohéh)(2) and 4.3 of the Excess Pay Plan
and any special transition election that Ms. Lay iib@ offered and may make in 2008, Ms. Lau’s Exé&ssPlan Benefit shall be paid at the
time and in the form provided under Section 4.1(p)f the Excess Pay Plan.

4. This Addendum shall be part of Appendix | of Bhecess Pay Plan and shall be maintained by théogagbenefits department of
Hawaiian Electric Company, Inc. as part of the setieidentified in Appendix .

Hawaiian Electric Industries, Inc. and Ms. Lau haxecuted this Addendum to the Hawaiian Electréubtries, Inc. Excess Pay Plan
this 8t day of December, 2008.

HAWAIIAN ELECTRIC INDUSTRIES, INC.
/sl Constance H. Lau By _/s/ Chet A. Richardson

Constance H. La Its Senior Vice Preside-General Counse
& Chief Administrative Office!

By _/s/ Patricia U. Wong
Its Vice Preside-Administration




HEI Exhibit 10.10(b

HAWAIIAN ELECTRIC INDUSTRIES, INC.
EXCESS PAY PLAN

Addendum for Curtis Y. Harada

WHEREAS, Mr. Harada is the Controller and Principatounting Officer of Hawaiian Electric Industrjdac. (“HEI");

WHEREAS, since February 1, 2008, Mr. Harada has ls¢en serving as Acting Financial Vice Presid€rgasurer, and Chief Financ
Officer of HEI, for which he is receiving a monthipnus of $15,000 in addition to the compensat®ndteives as Controller and Principal
Accounting Officer;

WHEREAS, under the Retirement Plan for Employeedafaiian Electric Industries, Inc. and ParticipgtSubsidiaries (the “HEI
Retirement Plan”), the definition of “Compensati@Xcludes “discretionary bonuses” and other irragphy and has been administered to
exclude “over-classification” payments and “spepiay” similar to the monthly bonus Mr. Harada isawing for his services as Acting
Financial Vice President, Treasurer, and Chief farel Officer;

WHEREAS, the monthly bonus Mr. Harada is receivimighis services as Acting Financial Vice Presigd@mnéasurer, and Chief
Financial Officer is not part of Mr. Harada’s basdary, is not taken into account in determinirgddlary midpoint for purposes of
calculating awards under the Hawaiian Electric btdas, Inc. Executive Incentive Compensation Riae “EICP”) or the Hawaiian Electric
Industries, Inc. Long-Term Incentive Plan (the “PT), and is not taken into account in calculatingletermining any other employee
benefits;

WHEREAS, since Mr. Harada has served as Actingri€iad Vice President, Treasurer, and Chief Findr@féicer for longer than was
originally anticipated, HEI wishes to provide Mratdda with a non-tax-qualified retirement bendfitttakes into account the monthly bonus
he is receiving for his services as Acting FinahZiae President, Treasurer, and Chief Financididef;

WHEREAS, HEI sponsors the Hawaiian Electric Indesirinc. Excess Pay Plan (the “Excess Pay Planipn-tax-qualified deferred
compensation plan that has been amended and testégetive January 1, 2009, to comply with Secd@3A of the Internal Revenue Code
of 1986, as amended; and

WHEREAS, HEI provides participant-specific non-tgualified retirement benefits to certain highly quensated management
employees through Appendix | of the Excess Pay;Plan

NOW, THEREFORE, HEI and Mr. Harada agree as foltows

1. Mr. Harada shall be a participant in the Exdemg Plan, and Mr. Harada’'s Excess Pay Plan bestedit be determined at all times in
accordance with this Addendum and the provisiontb@fExcess Pay Plan as amended effective Janua®p®, and as further amended
hereafter



2. For purposes of determining Mr. Harada’'s Exé&sg Plan benefit, Section 4.1(a) of the ExcessHrary shall be read as follows:

“This Plan shall provide to Mr. Harada a benefiti@ito the difference between: (1) the amountwwaild be payable under the
Retirement Plan (as of the date of payment herayiifdbe limits under Sections 401(a)(17) and #1%he Code were not applicable
and “Compensation” and “Final Average Compensdtiag such terms are defined in the Retirement Rtafyded the monthly bonus
Mr. Harada received for his services as Acting kaial Vice President, Treasurer, and Chief Findr@féicer of the Company, less
(2) the amount actually payable to Mr. Harada unkleRetirement Plan (as of the date of paymergumster).”

3. Except for Section 4.1(a) of the Excess Pay,Rithother provisions of the Excess Pay Plannasraled effective January 1, 2009,
and further amended hereafter, shall apply to Mrada’'s Excess Pay Plan benefit. For example, cuigjéSections 4.1(b)(2) and 4.3 of the
Excess Pay Plan, Mr. Haradd&xcess Pay Plan Benefit shall be paid at the dintkin the form provided under Section 4.1(b)flthe Exces
Pay Plan (i.e., Mr. Harada's Excess Pay Plan biestedil commence to be paid six (6) months follayivir. Harada’s Separation from
Service (but not earlier than Mr. Harada’s attaintred age 55) in the form of a single life annuityother actuarially equivalent life annuity).

4. The monthly bonus Mr. Harada is receiving far $grvices as Acting Financial Vice President, Suear, and Chief Financial Officer
shall be included in “Compensation” and “Final Axge Compensation” solely for purposes of deterngihiis Excess Pay Plan Benefit, and
Mr. Harada understands and agrees that his mobtimiyis will not be included in calculating his taualified retirement benefit under the +
Retirement Plan or in calculating or determining ather employee benefits.

5. Mr. Harada further understands and agreeshkanbnthly bonus Mr. Harada is receiving for hizvees as Acting Financial Vice
President, Treasurer, and Chief Financial Offisarat part of Mr. Harada’s base salary and isacr into account in determining his salary
midpoint for purposes of calculating awards untierEICP or LTIP.

6. This Addendum shall be part of Appendix | of Excess Pay Plan and shall be maintained by théogembenefits department of
Hawaiian Electric Company, Inc. as part of the scihe identified in Appendix I.
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Hawaiian Electric Industries, Inc. and Mr. Haradardn executed this Addendum to the Hawaiian Elettdastries, Inc. Excess Pay F
this 20th day of November, 2008.

HAWAIIAN ELECTRIC INDUSTRIES, INC.

/s/ Curtis Y. Harada By _/s/ Constance H. Lau
Curtis Y. Harad: Its President & Chief Executive Offic

By _/s/ Patricia U. Wong
Its Vice Presidel-Administration
& Corporate Secretal




HEI Exhibit 10.1:
CHANGE IN CONTROL AGREEMENT

THIS AGREEMENT, dated as of | ] (the f&dtive Date”), is made by and between Hawaiiarctie Industries, Inc., a Hawaii
corporation (the “Company”), and [ ]éttExecutive”).

WHEREAS, the Company considers it essential tdo#st interests of its stockholders to foster th&tinaed employment of key
management personnel; and

WHEREAS, the Board recognizes that, as is the wé@bemany publicly held corporations, the posstgibf a Change in Control exists
and that such possibility, and the uncertainty quelstions which it may raise among management,regyt in the departure or distraction
management personnel to the detriment of the Coynaad its stockholders; and

WHEREAS, the Board has determined that appropsiaes should be taken to reinforce and encourageathtinued attention and
dedication of members of the Company’s managenmaitiding the Executive, to their assigned dutiéheut distraction in the face of
potentially disturbing circumstances arising frdre possibility of a Change in Control; [and

WHEREAS, the Executive currently is party to a Giin-Control Agreement (the “Existing CIC Agreertigmvith the Company; and

WHEREAS, the Company and the Executive intendHerExisting CIC Agreement to cease to be of angefar effect as of the date
hereof;]

NOW, THEREFORE, in consideration of the premises ie mutual covenants herein contained, the Coynpad the Executive
hereby agree as follows:

1. Defined Terms The definitions of capitalized terms used in thigeement are provided in the last Section hereof.

2. Term of AgreementThe Term of this Agreement shall commence orEttiective Date and shall continue in effect throukyé
second anniversary of the Effective Date; providedwever, that commencing on the first anniversary of tiffedive Date, and on each
anniversary of the Effective Date thereafter, tleenT shall automatically be extended for one additiggear unless, not later than 90 days
prior to each such date, the Company or the Exeesgtiall have given notice not to extend the Temnd provided further, that if a Change
in Control shall have occurred during the Term, Teem shall expire no earlier than 24 months beybediate on which such Change in
Control occurred. [Effective as of the EffectivetBahe Existing CIC Agreement shall terminate ahall cease to be of any further force or
effect and the Executive waives all rights that rhaye accrued thereunder.]

3. Companis Covenants Summarizeth order to induce the Executive to remain in¢hgploy of the Company and in consideration of
the Executive’s covenants set forth in Section bl the Company agrees, under the conditionsritbestherein, to pay the Executive the
Severance Payments and the other payments andtbelesicribed herein. No Severance Payments shalhpable under this Agreement
unless there shall have been




under the terms of the second sentence of SectloheBeof, there shall be deemed to have beemjréntion of the Executive’s employment
with the Company following a Change in Control ahding the Term. This Agreement shall not be carstras creating an express or
implied contract of employment and, except as otfsr agreed in writing between the Executive ardG@bmpany, the Executive shall not
have any right to be retained in the employ ofGloenpany.

4. The Executives Covenants The Executive agrees that, subject to the temdscanditions of this Agreement, in the event of a
Potential Change in Control during the Term, thedtrive will remain in the employ of the Companyilune earliest of (i) a date which is
six months from the date of such Potential Chang@antrol, (ii) the date of a Change in Contral) ¢the date of termination by the Executi
of the Executive’s employment for Good Reason ordason of death, Disability or Retirement, or (W termination by the Company of the
Executive’s employment for any reason.

5. Compensation Other Than Severance Payments

5.1 Following a Change in Control and during thenT,eduring any period that the Executive fails &sfprm the Executive’s full
time duties with the Company as a result of incapattie to physical or mental iliness, the Compahgll pay the Executive’s full
salary to the Executive at the rate in effect atdbmmencement of any such period, together wittoahpensation and benefits payable
to the Executive under the terms of any compensatidenefit plan, program or arrangement mainthlmethe Company during such
period (other than any disability plan), until theecutive’'s employment is terminated by the Companypisability.

5.2 If the Executive’s employment shall be terméuaafior any reason following a Change in Control dadng the Term, the
Company shall pay the Executive’s full salary (deieed without regard to any reduction constitutibgod Reason) to the Executive
through the Date of Termination together with alinpensation and benefits payable to the Executiaugh the Date of Termination
under the terms of the Company’s compensation andfii plans, programs or arrangements as in effeoediately prior to the Date
of Termination or, subject to execution of a regeakclaims in accordance with Section 6.6 of fgseement, as in effect immediately
prior to the first occurrence of an event or cirstamce constituting Good Reason if more favorabtée Executive.

5.3 If the Executive’s employment shall be terméabfior any reason following a Change in Control dadng the Term, the
Company shall pay to the Executive the Executime'snal post termination compensation and beneditsuah payments become due.
Such post termination compensation and benefité Isbaetermined under, and paid in accordance, hh Company’s retirement,
insurance and other compensation or benefit pfaegirams and arrangements as in effect immediatédy to the Date of Termination
or, subject to execution of a release of claimadcordance with Section 6.6 of this Agreementnasffect immediately prior to the
occurrence of the first event or circumstance étuistg Good Reason if more favorable to the Exiveut
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5.4 For the two-year period commencing immediatelipwing a Change in Control, the Company agré@std provide the
Executive with benefits substantially similar t@ tinaterial benefits provided to the Executive uradgr of the Company’s executive
compensation (including bonus, equity or incentisepensation), pension, savings, life insurancalicag health and accident, or
disability plans in which the Executive was pagating immediately prior to the Change in Contrudl &0 provide the Executive with a
number of vacation days that would be no less faverto the Executive than the number determined@ordance with the vacation
policy in effect immediately prior to the ChangeQontrol on the basis of the Executive’s yearseo¥ise with the Company, (B) to
timely pay to the Executive the Executive’s curremipensation and any installments of deferred emsgtion due under any deferred
compensation program of the Company, and (C) ntatke any other action that would directly or iredity deprive the Executive of a
material fringe benefit enjoyed by the Executiverietiately prior to the Change in Control (in eaakecexcept for across the board
changes similarly affecting all senior executivéthe Company and all senior executives of anydens control of the Company).

6. Severance Payments

6.1 If the Executive’s employment is terminateddeing a Change in Control and within two (2) yeafter a Change in Control
(provided that such termination of employment cibuitts a “separation from service” within the memnof Section 409A of the Code),
other than (A) by the Company for Cause, (B) bysoseof death or Disability, or (C) by the Executivighout Good Reason, then the
Company shall pay the Executive the amounts, aodqe the Executive the benefits, described in $astion 6.1 (“Severance
Payments”), in addition to any payments and bem&ditvhich the Executive is entitled under Sectdrereof. For purposes of this
Agreement, the Executive’s employment shall be dekto have been terminated following a Change int@bby the Company
without Cause or by the Executive with Good Rea#fd(f),the Executive’s employment is terminatedthg Company without Cause
prior to a Change in Control (whether or not a @eaim Control ever occurs) and such termination atake request or direction of a
Person who has entered into an agreement with dhep@ny the consummation of which would constitu@hange in Control, or
(i) the Executive terminates her employment folo@®&eason prior to a Change in Control (whetherabra Change in Control ever
occurs) and the circumstance or event which canetitGood Reason occurs at the request or direatismch Person. For purposes of
any determination regarding the applicability of tmmediately preceding sentence, any positiontdlyethe Executive shall be
presumed to be correct unless the Company establtsithe Board by clear and convincing evidenaeghch position is not correct.

(A) In lieu of any further salary payments to theeEutive for periods subsequent to the Date of Tration, the Company shall pay to
the Executive a lump sum severance payment, in eaglal to | ] times the sum of (i) theecutive’s highest base salary as in effect
during the three-year period ending immediatelpmptd the Date of Termination and (ii) the Execatsstarget annual bonus pursuant to any
annual bonus or incentive plan maintained by thea@any in respect of the fiscal year in which ocahesDate of Termination (or, if higher,
the actual bonus in respect of any of the threequliag fiscal years). The amount payable pursumatttis Section 6.1(A) shall be reduced by
the amount of any cash severance or



salary continuation benefit paid or payable toEkecutive under any other plan, policy or progrdrthe Company or any written
employment agreement between the Executive an@ahgpany.

(B) For the [ ]-year period immediatéblowing the Date of Termination, the Company s$katange to provide the Executive
and her dependents life, short-term disabilitygld@rm disability, travel accident, accidental de@hd dismemberment, medical, dental and
other health and welfare benefits substantiallyilainto those provided to the Executive and heretelgnts immediately prior to the Date of
Termination or, if more favorable to the Executithgse provided to the Executive and her dependemtediately prior to the first
occurrence of an event or circumstance constituBingd Reason, at no greater cost to the Executare the cost to the Executive
immediately prior to such date or occurrence; gies however, that such health and welfare benefits shall loeiged through an
arrangement that, as applicable, satisfies thenements of Sections 105 and 106 of the Code. &&#tent that health and welfare benefi
the same type are received by or made availalifeet&xecutive during the [ ]-year perfotlowing the Executive’s Date of
Termination (which such benefits received by or emadailable to the Executive shall be reportedhieyExecutive to the insurance company
or other appropriate party in accordance with ggplieable coordination of benefits provisions), benefits otherwise receivable by the
Executive pursuant to this Section 6.1(B) shalitsle secondary to such benefits; providedwever, that the Company shall reimburse the
Executive for the excess, if any, of the cost affsbenefits to the Executive over such cost immeljigrior to the Date of Termination or, if
more favorable to the Executive, the first occuceenf an event or circumstance constituting GooasBe.

(C) Vesting shall accelerate and restrictions daplie on all unvested or restricted equity or tygodsed awards in respect of the
Company held by the Executive as of the Date ofiration and each stock option to acquire commocoksbf the Company and each stock
appreciation right in respect of the Company hgldhe Executive as of the Date of Termination skathain exercisable following the Date
of Termination for the full term of such optionstock appreciation right.

(D) In addition to the benefits to which the Exéeetis entitled under any Pension Plan that isfandé benefit plan, the Company shall
pay the Executive a lump sum amount, in cash, gguhle sum of (i) the amount that would have beasrued thereunder determined (A) as
if the Executive had accumulated (after the Dat€eymination) [ ] additional months @frgice credit thereunder and had been cre
during such period with compensation at the highatstin effect during the three-year period endimgediately prior to the Date of
Termination, and (B) without regard to any amendntethe Pension Plan made subsequent to a Char@enitrol and on or prior to the D:
of Termination, which amendment adversely affectarly manner the computation of benefits thereyradet (ii) the excess, if any, of (A) 1
Executive’s accrued benefit under the Pension 8anf the Date of Termination over (B) the portidrsuch account balance that is
nonforfeitable under the terms of the Pension Plan.

(E) In addition to the benefits to which the Exéeaiis entitled under any Pension Plan that isfaneé contribution or individual
account plan, the Company shall pay the Executiueng sum amount, in cash, equal to the sum d¢hé@)amount that would have been
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contributed thereto or credited thereunder by tbm@any on the Executivebehalf during the [ ] years immediafellowing the Dat:
of Termination, determined (x) as if the Executmade the maximum permissible contributions theoetcredits thereunder during such
period, (y) as if the Executive earned compensatimmg such period at a rate equal to the Exeelgikiighest rate of compensation (as
defined in the applicable Pension Plan) duringthinee-year period ending immediately prior to tretebof Termination, and (z) without
regard to any amendment to the Pension Plan médeguent to the Change in Control and on or poithé Date of Termination, which
amendment adversely affects in any manner the ctatipo of benefits thereunder, and (ii) the excésamy, of (x) the Executive’s account
balance under the Pension Plan as of the Daterafifiation over (y) the portion of such account bakathat is nonforfeitable as of the Date
of Termination under the terms of the Pension Plan.

(F) Notwithstanding any provision of any annualarg-term incentive plan (exclusive of equity-bagéehs) to the contrary, the
Company shall pay to the Executive a lump sum amauicash, equal to the sum of (i) any unpaid imiee compensation which has been
allocated or awarded to the Executive for a consplétonus cycle preceding the Date of Terminatiaeuany such plan and which, as of the
Date of Termination, is contingent only upon thetawued employment of the Executive to a subseqdats, (ii) if the Date of Termination
occurs before the end of the first half of the tearrent bonus cycle under the applicable plarrpag@ta portion to the Date of Termination of
the aggregate value of all contingent incentive gensation awards to the Executive for the uncoradlptriod under any such plan,
calculated as to each such award by multiplyingatiiard that the Executive would have earned otettteday of the performance award
period, assuming the achievement, at the target (ev if higher, at the then projected actual ffie&el), of the individual and corporate
performance goals established with respect to aueld, by the fraction obtained by dividing the fu@mof full months and any fractional
portion of a month during such performance awaribpgehrough the Date of Termination by the totamber of months contained in such
performance award period, and (iii) if the Datelefmination occurs after the end of the first ludifhe then-current bonus cycle but before
the end of such bonus cycle under the applicalale, phe full aggregate value of all contingent iitoee compensation awards to the
Executive for the uncompleted period under any qlah assuming the achievement, at the target (evéf higher, at the then projected
actual final level), of the individual and corparaterformance goals established with respect to award.

(G) If the Executive would have become entitlethémefits under the Company’s pastirement health care or life insurance plansn
effect immediately prior to the Date of Termination if more favorable to the Executive, as in effienmediately prior to the first occurrence
of an event or circumstance constituting Good Redisoeither case, if any), had the Executive’s Eyment terminated at any time within
[ ] years after the Date of Terminatittre Company shall provide such post-retiremenitineare or life insurance benefits to the
Executive and the Executive’s dependents commerairtye later of (i) the date on which such coveraguld have first become available
and (ii) the date on which benefits described imsgation (B) of this Section 6.1 terminate.

(H) The Company shall reimburse the Executive fgremses incurred for outplacement services suitalilee Executives position for
period of one (1) year following the Date of Teration (or, if earlier, until the first acceptancgthe Executive of an offer of
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employment) in an amount not exceeding 15% of time sf the Executive’s highest annual base ratalafrg as in effect during the thrgeai

period ending immediately prior to the Date of Taration, which payment shall be made as soon agigasle but in any event within thirty
(30) business days following the date of requestdanbursement. Subject to the foregoing, in nenéshall any payment described in this
Section 6.1(H) be made after the end of the caleyetar following the calendar year in which the exges were incurred.

() For the [ ]-year period immediatébllowing the Date of Termination, the Company $pabtvide the Executive with her
customary perquisites (such as any use of a Compawvyded automobile, club membership fee reimbmesgts, income tax preparation and
financial advisory services) in each case on tiheeserms and conditions that were applicable imateti prior to the Date of Termination
or, if more favorable, immediately prior to thesfioccurrence of an event or circumstance conistif@ood Reason, provided that in no e\
shall the amount of perquisites to which the Exigeus entitled under this Section 6.1(1) for aaydble year of the Executive affect the
amount of perquisites to which the Executive istlet under this Section 6.1(1) for any other taeajear.

6.2 (A) Notwithstanding any other provisions ofstiligreement, in the event that any payment or litereekived or to be received
by the Executive (including any payment or benefiteived or to be received in connection with ar@ean Control or the termination
of the Executive’s employment, whether pursuarthéterms of this Agreement or any other plan,rayement or agreement) (all such
payments and benefits, including the Severance Batgnbeing hereinafter referred to as the “TogainRents”)would not be deductibl
(in whole or part), by the Company, an affiliateRmrson making such payment or providing such ltem&f result of Section 280G of
the Code, then, to the extent necessary to makemartion of the Total Payments deductible (andratiking into account any reduct
in the Total Payments provided by reason of Se@ROG of the Code in such other plan, arrangemeatjieeement), the cash Severz
Payments shall first be reduced (if necessaryeto)zand all other Severance Payments shall thierdse reduced (if necessary, to
zero);_provided however, that, to the extent permitted by Section 409Ahef Code, the Executive may elect to have the reinca
Severance Payments reduced (or eliminated) prianyareduction of the cash Severance Payments.

(B) For purposes of this limitation, (i) no portiofithe Total Payments the receipt or enjoymentluth the Executive shall have
waived at such time and in such manner as notristitote a “paymentivithin the meaning of Section 280G(b) of the Colallsbe taken int
account, (ii) no portion of the Total Payments Ebaltaken into account which, in the opinion of ¢é@unsel (“Tax Counsel”) reasonably
acceptable to the Executive and selected by theuating firm which was, immediately prior to the&tge in Control, the Company’s
independent auditor (the “Auditor”), does not cim#t a “parachute payment” within the meaning ett®n 280G (b)(2) of the Code,
including by reason of Section 280G(b)(4)(A) of tbede, (iii) the Severance Payments shall be retangy to the extent necessary so that
the Total Payments (other than those referred ttainses (i) or (ii)) in their entirety constitutasonable compensation for services actually
rendered within the meaning of Section 280G (b)(){Bthe Code or are otherwise not subject to hisance as deductions by reason of
Section 280G of the Code, in the opinion of Tax @&a&l, and (iv) the value of any noncash beneféryr
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deferred payment or benefit included in the Tot}lRents shall be determined by the Auditor in adance with the principles of Sections
280G(d)(3) and (4) of the Code.

(C) If it is established pursuant to a Final Detimation that, notwithstanding the good faith of #xecutive and the Company in
applying the terms of this Section 6.2, the Tot}ents paid to or for the Executive’s benefitiaran amount that would result in any
portion of such Total Payments being subject toBkeise Tax, then, if such repayment would resu(f)ino portion of the remaining Total
Payments being subject to the Excise Tax and @dlkr-for-dollar reduction in the Executive’s &bte income and wages for purposes of
federal, state and local income and employmentstake Executive shall have an obligation to pa&yGompany upon demand an amount
equal to the sum of (i) the excess of the TotahkRats paid to or for the Executive’s benefit over Total Payments that could have been
paid to or for the Executive’s benefit without gmyrtion of such Total Payments being subject toBkeise Tax; and (ii) interest on the
amount set forth in clause (i) of this sentencinatrate provided in Section 1274(b)(2)(B) of thel€ from the date of the Executive’s receipt
of such excess until the date of such payment.

6.3 The payments provided in subsections (A), (B),and (F) of Section 6.1 hereof shall be madsoas as practicable (but in any
event not later than the fifth day) following that® of Termination, subject to Section 6.5 her#dhe amounts of the payments described
in the preceding provisions of this Section 6.3nzdrbe finally determined on or before the datenpat is to be made, the Company shall
pay to the Executive (or shall cause the grantmtilescribed in Section 6.4 to pay to the Exeelithn such day an estimate, as detern
in good faith by the Executive of the minimum ambahsuch payments to which the Executive is cleantitled and shall pay (or cause
be paid) the remainder of such payments (togethtarimterest on the unpaid remainder (or on alhspayments to the extent the Comp
fails to make such payments when due) at 120%eofate provided in Section 1274(b)(2)(B) of the €poals soon as the amount thereof
can be determined but in no event later than thie @8y after the date payment is to be made. Irteat that the amount of the estimated
payments exceeds the amount subsequently detertaitede been due, such excess shall constitu@nady the Company to the
Executive, payable on the fifth business day aftenand by the Company (together with interest 894 8f the rate provided in
Section 1274(b)(2)(B) of the Code). At the timetthayments are made under this Agreement, the Cayrgizall provide the Executive
with a written statement setting forth the manmewhich such payments were calculated and the Basssich calculations including,
without limitation, any opinions or other advicet@ompany has received from Tax Counsel, the Auditother advisors or consultants
(and any such opinions or advice which are in ngitshall be attached to the statement). To theneitte benefits to be made available
under subsections (B) and (I) of Section 6.1 heagefnot medical expenses within the meaning cdS.rReg. § 1.409A-1(b)(9)(v)(B) and
are not short-term deferrals within the meaningettion 409A of the Code, then to the extent tirenfiarket value of such benefits during
the first six months following the Date of Termiiwat exceeds two times the lesser of the Executiaeisialized compensation based upon
the Executive’s annual rate of pay for servicesmiuthe taxable year of the Executive precedingytes in which the Date of Termination
occurs (adjusted for any increase during that jfetrwas expected to continue indefinitely had eyesation from service occurred) or the
maximum amount that may be taken into



account under a qualified plan pursuant to Sectiiit(a)(17) of the Code for the year in which theeDaf Termination occurs, the
Executive shall pay to the Company, at the timdndaenefits are provided, the fair market valueusthsbenefits, and the Company shall
reimburse the Executive for any such payment riet than the fifth day following the expiration @fich six-month period; provided
however, that this requirement for payment by the Exeautind reimbursement by the Company shall applyystiehe extent

required by Section 409A(a)(2)(B)(i) of the Code.

6.4 To the extent that the payment of any amouatuhder subsections (A), (D), (E) or (F) of Sectoh hereof or any
nonqualified Pension Plan is delayed by reasorecfi@n 409A(a)(2)(B)(i) of the Code, the Companglkhon or as soon as practicable
after the Date of Termination, contribute the ameswtherwise payable pursuant to subsections ),(E) and (F) of Section 6.1
hereof or any nonqualified Pension Plan that atayéel by reason of Section 409A(a)(2)(B)(i) of tbede, together with six months
interest thereon at the 409A Interest Rate (andéfin Section 6.5 hereof) or such other rate frneas may be provided for under the
applicable nonqualfied Pension Plan, to a graritabbi”) trust (subject to the claims of the Compeamncreditors, as required pursuan
applicable Internal Revenue Service guidance tegmiethe imputation of income to the Executive ptadistribution from the trust),
pursuant to which the amounts payable pursuanthsextions (A), (D), (E) and (F) of Section 6.1dwfror any nonqualified Pension
Plan that are delayed by reason of Section 4092)@)(i) of the Code shall be payable from the tirtsgether with the appropriate
amount of interest at the 409A Interest Rate (§iseld in Section 6.5 hereof), or such other rateetiirn as may be provided for under
the applicable nonqualfied Pension Plan on or as 88 practicable and in any event within five dafgsr the Section 409A Payment
Date (as defined in Section 6.5 hereof), provided to the extent such amount is paid to the Exexlbly the Company, the trust shall
pay such amount to the Company.

6.5 To the extent required to satisfy the provisiohSection 409A(a)(2)(B)(i) of the Code, the payns and reimbursements
provided for under Section 6.1 hereof shall beykauntil the date that is six (6) months afterBiae of Termination (the “409A
Payment Date”), and shall be paid on the 409A Paymate, or as soon as practicable thereafterifbait events within five days after
the 409A Payment Date), together with intereshat@-month certificate of deposit rate publishedlie Wall Street Journal on the Date
of Termination (or if not published on that data,tbe next following date when published) or, gdethe maximum rate that will avoid,
if applicable, the imposition of any additional eetaxes under Section 4999 of the Code (the “40@drest Rate”).

6.6 Notwithstanding any other provision of this Agment, no amounts shall be payable or otherwiegdtsuant to the foregoing
provisions of this Section 6 unless (i) the Execi{or her authorized representative, if disabledexeased) executes a release of cl
against the Company in a form reasonably acceptaltble Company within thirty (30) days (or suchder period as may be required
by applicable law) following the Date of Terminatiand (ii) the Executive (or her authorized repnésstive, if disabled or deceased)
fails to revoke such release within any period peeth by applicable law for its revocation. To #adent required in order to avoid tax
penalties under Section 409A of the



Code, in the event that the Executive’s separdtmm service occurs within fifty-five (55) days prito the end of a calendar year,
amounts that would otherwise be payable and bertéfit would otherwise be provided pursuant toAlgiseement on or before
December 31 of the year in which the separationii@cshall instead be paid on the first businessfalégwing January 1 of the first
calendar year beginning after the separation.

7. Termination Procedures and Compensation Durisgude.

7.1 Notice of TerminationAfter a Change in Control and during the Termy, parported termination of the Executive’s
employment (other than by reason of death) shatidmemunicated by written Notice of Termination frame party hereto to the other
party hereto in accordance with Section 10 heeof purposes of this Agreement, a “Notice of Temtion” shall mean a notice which
shall indicate the specific termination provisiarthis Agreement relied upon and shall set fortreasonable detail the facts and
circumstances claimed to provide a basis for teation of the Executive’ employment under the provision so indicated.fgtwposes ¢
this Agreement, any purported termination of thedrive's employment shall be presumed to be other tha@diase unless the Noti
of Termination includes a copy of a resolution datiopted by the affirmative vote of not less tHae¢ quarters (3/4) of the entire
membership of the Board at a meeting of the Bodrdhwwas called and held for the purpose of comsigesuch termination (after
reasonable notice to the Executive and an oppaytémi the Executive, together with the Executivetainsel, to be heard before the
Board) finding that, in the good faith opinion bEtBoard, the Executive was guilty of conduct sethfin clause (i) or (ii) of the
definition of Cause herein, and specifying theipalars thereof in detail.

7.2 Date of Termination“Date of Termination,” with respect to any purteat termination of the Executive’s employment aéter
Change in Control and during the Term, shall méaihthe Executives employment is terminated for Disability, 30 dajter Notice o
Termination is given (provided that the Executitialsnot have returned to the full time performané¢he Executive’s duties during
such 30 day period), and (ii) if the Executive’sptoyment is terminated for any other reason, the dpecified in the Notice of
Termination (which, in the case of a terminationtfsy Company, shall not be less than 30 days (¢xcepe case of a termination for
Cause) and, in the case of a termination by thelkes, shall not be less than 15 days nor more @fadays, respectively, from the
date such Notice of Termination is given; providémwever, that, in the case of a termination by the Exeeytihe Company may
require a Date of Termination earlier than thatdpe in the Notice of Termination upon paymenthie Executive of the full amount
base salary that would have been paid to the Exechiad the Executive continued employment betwkeractual Date of Termination
and the Date of Termination specified in the Not€dermination).

7.3 Dispute Concerning Terminatioif within 15 days after any Notice of Terminati@ngiven, or, if later, prior to the Date of
Termination (as determined without regard to thasti®n 7.3), the party receiving such Notice ofriigration notifies the other party
that a dispute exists concerning the terminatio@,Rate of Termination shall be extended untilgadier of (i) the date on which the
Term ends or (ii) the date on which the disputiniglly resolved, either by mutual written agreernefithe parties or by a final
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judgment, order or decree of an arbitrator or atcofucompetent jurisdiction (which is not appeddabr with respect to which the time
for appeal therefrom has expired and no appeabbes perfected); providecdhowever, that the Date of Termination shall be extended

by a notice of dispute given by the Executive ahiuch notice is given in good faith and the Exe@ipursues the resolution of such
dispute with reasonable diligence.

8. No Mitigation. The Company agrees that, if the Executvehployment with the Company terminates duringTien, the Executiy

is not required to seek other employment or tangitan any way to reduce any amounts payable t&#ezutive by the Company pursuant to
Section 6 hereof. Further, the amount of any paymehenefit provided for in this Agreement (otliean Section 6.1(B) hereof) shall not be
reduced by any compensation earned by the Execaiviee result of employment by another employerelirement benefits, by offset
against any amount claimed to be owed by the Ekextd the Company, or otherwise.

9. Successors; Binding Agreement

9.1 The Company will require any successor (whetlirect or indirect, by purchase, merger, constitiaeor otherwise) to all or
substantially all of the business and/or assetseCompany to be obligated to perform this Agrestinf@hether by reason of express
assumption by the successor or by operation of ilatf)e same manner and to the same extent th&@dhgpany would be required to
perform it if no such succession had taken place.

9.2 This Agreement shall inure to the benefit al BB enforceable by the Executive’s personal aallegpresentatives, executors,
administrators, successors, heirs, distributeessees and legatees. If the Executive shall didendily amount would still be payable to
the Executive hereunder (other than amounts whighheir terms, terminate upon the death of thecktiee) if the Executive had
continued to live, all such amounts, unless othegvpirovided herein, shall be paid in accordanclk thi¢ terms of this Agreement to the
executors, personal representatives or administrafcthe Executive’s estate.

10. Notices For the purpose of this Agreement, notices ahdthér communications provided for in the Agreebrsrall be in writing

and shall be deemed to have been duly given whigreded or mailed by United States registered miatljrn receipt requested, postage
prepaid, addressed, if to the Executive, to theestdof the Executive as maintained from timert@ton the payroll system of the Company
and, if to the Company, to the address set forltvheor to such other address as either party naa fiurnished to the other in writing in
accordance herewith, except that notice of chafigeldress shall be effective only upon actual pcei

To the Company:
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Hawaiian Electric Industries, Inc.
900 Richards Street
Honolulu, HI 96813
Attention: [ ]

11. MiscellaneousNo provision of this Agreement may be modifiegived or discharged unless such waiver, modificatio
discharge is agreed to in writing and signed byBkecutive and such officer as may be specificddlgignated by the Board. No waiver by
either party hereto at any time of any breach leyatther party hereto of, or of any lack of comptiamith, any condition or provision of this
Agreement to be performed by such other party sieatleemed a waiver of similar or dissimilar pravis or conditions at the same or at any
prior or subsequent time. This Agreement supersadg®ther agreements or representations, orgherwise, express or implied, with
respect to the subject matter hereof which have begde by the Executive or the Company [(includimiipout limitation the Existing CIC
Agreement)]; provided however, that this Agreement shall supersede any agreeseétinig forth the terms and conditions of the Exize’s
employment with the Company only in the event thatExecutive’s employment with the Company is ieated (or under the terms of the
second sentence of Section 6.1 hereof, is deemeavtoterminated) following a Change in Controlthg Company other than for Cause or
by the Executive for Good Reason. The validityeiptetation, construction and performance of trgse&ment shall be governed by the laws
of the State of Hawaii without regard to its prpleis of conflicts of law. All references to secsaof the Exchange Act or the Code shall be
deemed also to refer to any successor provisiosgdb sections. Any payments provided for hereusdall be paid net of any applicable
withholding required under federal, state or Idaal and any additional withholding to which the ExBive has agreed. The obligations of the
Company and the Executive under this Agreementhwbyctheir nature may require either partial oakgerformance after the expiration of
the Term (including, without limitation, those umdections 6 and 7 hereof) shall survive such atipin.

12. Validity . The invalidity or unenforceability of any provisi of this Agreement shall not affect the validityenforceability of any
other provision of this Agreement, which shall rémia full force and effect.

13. CounterpartsThis Agreement may be executed in several copates, each of which shall be deemed to be annadifsiut all of
which together will constitute one and the saméumsent.

14, Settlement of Disputes

14.1 Optional Arbitration In consideration of the substantial paymentsteamefits provided to the Executive under this
Agreement, the Executive agrees that the Compalryy I is not required to, submit to arbitratiory alispute or controversy arising
between the Company and the Executive includingnbtilimited to, any claim of discrimination undstate or federal law. If the
Company elects to have any such dispute or conspvesolved by arbitration, then any such arbdraproceedings shall be conducted
in Honolulu, Hawaii in accordance with the NatioRalles for Resolution of Employment Disputes of Ameerican Arbitration
Association then in effect by a panel of threetsabirs, one chosen by each of Executive and tmapaay, with the third arbitrator
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to be chosen by the other two arbitrators or iftthe arbitrators cannot agree upon a third arlmtrahen by the President of the
American Arbitration Association. Judgment may he&eesd on the arbitrator’s award in any court hgyurisdiction and attorney fees
will be awarded to the prevailing party.

14.2 Jurisdiction and Venue if no Arbitratioif the Company does not make the election desdrib Section 14.1, any dispute or
controversy arising out of Executive’s employmentie termination thereof, including, but not liedtto, any claim of discrimination
under state or federal law, shall be brought exoliyg in federal or state court with venue in Hama| Hawaii and each party hereby
irrevocably submits to the jurisdiction of such dsu

14.3 Fees and Expense&ny reasonable fees or expenses incurred by xeeufive in connection with any proceeding desdtibe
in this Section 14 shall be reimbursed by the Camges soon as practicable following receipt of suppg documentation reasonably
satisfactory to the Company (but in any event atgtrithan the close of the Executive’s taxable j@kowing the taxable year in which
the fee or expense is incurred); provided thaBkecutive shall be required to promptly return angh reimbursements to the Comp
if the Executive does not prevail in such procegdind the arbitrator or court (as the case mayleégrmines that the Executive’s
actions in respect of such proceeding were noboddaith; provided, further, that, upon the Exéais separation from service with-
Company, in no event shall any additional reimbomsets be made prior to the date that is six moaftes the date of the Executive’s
separation from service to the extent such paymelaty is required under Section 409A(a)(2)(B)(itfuf Code. In no event shall any
reimbursement be made to the Executive for suchdeexpenses incurred after the later of (i) tkeddtives death and (ii) the date tl
is 10 years after the date of the Executive’s sjmar from service with the Company.

15. Definitions. For purposes of this Agreement, the followingreishall have the meanings indicated below:
(A) “Affiliate” shall have the meaning set forth Rule 12b-2 promulgated under Section 12 of thehBrge Act.
(B) “Auditor” shall have the meaning set forth incion 6.2 hereof.
(C) “Base Amount” shall have the meaning set famtBection 280G(b)(3) of the Code.
(D) “Beneficial Owner” shall have the meaning satli in Rule 13d-3 under the Exchange Act.
(E) “Board” shall mean the Board of Directors of tBiompany.

(F) “Cause” for termination by the Company of theeEutive’s employment shall mean (i) the willfuldacontinued failure by the
Executive to substantially perform the Executivétgies with the Company (other than any such failesulting from the Executive’s
incapacity due to physical or mental iliness or angh actual or anticipated failure after the isg@aof a Notice of Termination for
Good Reason by the Executive pursuant to
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Section 7.1 hereof) after a written demand for sl performance is delivered to the Executiyghe Board, which demand
specifically identifies the manner in which the Bibaelieves that the Executive has not substaptmdiformed the Executive’s duties,
or (ii) the willful engaging by the Executive inroduct which is demonstrably and materially injusda the Company, monetarily or
otherwise. For purposes of clauses (i) and (ithef definition, (x) no act, or failure to act, thre Executive’s part shall be deemed
“willful” unless done, or omitted to be done, bytBxecutive not in good faith and without reasoedddlief that the Executive’s act, or
failure to act, was in the best interest of the @any and (y) in the event of a dispute concerrlirggapplication of this provision, no
claim by the Company that Cause exists shall bergeffect unless and until there shall have beéweded to the Executive a copy of a
resolution duly adopted by the affirmative votenot less than three-quarters (3/4) of the entirmbrship of the Board (exclusive of
the Executive, if the Executive is a member ofBloard) at a meeting of the Board called and heldfich purpose (after reasonable
notice to the Executive and an opportunity for Executive, together with counsel, to be heard leefioe Board), finding that in the
good faith opinion of the Board the Executive wastg of conduct set forth above in this Sectior{)5and specifying the particulars
thereof in detalil.

(G) “Change in Control” shall be deemed to haveuoed if the event set forth in any one of thedwaling paragraphs shall have
occurred:

() any Person is or becomes (other than in comnmeegtith a transaction described in Paragraphélbty) the beneficial
owner (as defined in Rule 13d-3 under the Exchawd} directly or indirectly, of securities of tlf@ompany (not including in the
securities beneficially owned by such Person apyrtes acquired directly from the Company or anmyts affiliates) representir
more than 30% of the combined voting power of teen@any’s then outstanding securities; or

(I during any period of two (2) consecutive yeanslividuals who at the beginning of such periodstitute the Board and
any new director (other than a director whoseah@ssumption of office is in connection with atuat or threatened election
contest, including without limitation a consentisitdition, relating to the election of directortbe Company) whose election by
the Board or nomination for election by the Comparshareholders was approved by a vote of at teasthirds (2/3) of the
directors then still in office who either were diters at the beginning of the period or whose &laar nomination for election
was previously so approved cease for any reasoortstitute a majority thereof; or

(111 consummation of a merger or consolidatiortted Company or any subsidiary of the Company with @her company,
other than (A) a merger or consolidation which vdogsult in the voting securities of the Companistanding immediately prior
thereto continuing to represent (either by remajrntstanding or by being converted into votingusiies of the surviving entity
in combination with the ownership of any trusteetirer fiduciary holding securities under an emppenefit plan of the
Company or any of its affiliates, more than 50%ha&f combined voting power of the voting securitéthe Company or such
surviving entity outstanding immediately after suatirger or consolidation, or (B) a merger or coidstion effected to impleme
a recapitalization of the Company (or similar tiation) in which no Person acquires more than 50#eocombined voting
power of the Company’s then outstanding securities;
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(IV) the shareholders of the Company approve a pfasomplete liquidation of the Company; or

(V) there is consummated an agreement for the deposition or long-term lease by the Companyllafrasubstantially all
of the Company’s assets. [And if the executiveniployed by Hawaiian Electric Company, Inc. or Ancari Savings Bank FSB
respectively, a change in control will also be dedi to include a change in control at Hawaiian tEle€ompany, Inc. or
American Savings Bank FSB, as the case may be.]

Notwithstanding the foregoing,“Change in Control” shall not be deemed to haveuoed by virtue of the consummation of any trarisact
or series of integrated transactions immediatdlpdiang which the record holders of the common ktotthe Company immediately prior to
such transaction or series of transactions continlave substantially the same proportionate oshigrin one or more entities which, singly
or together, immediately following such transactirseries of transactions, own all or substantiaill of the assets of the Company as
constituted immediately prior to such transactioseries of transactions.

(H) “Code” shall mean the Internal Revenue Cod&3#6, as amended from time to time.

() “Company” shall mean, unless the context ckeagfuires otherwise, Hawaiian Electric Industries, and any of its Affiliates
that actually employ the Executive; providetthat (1) for purposes of Sections 15(G) and 159{ebeof, Company shall mean Hawaiian
Electric Industries, Inc., except that in determgnunder Section 15(G) hereof whether or not angn@k in Control of the Company |
occurred, Company shall include any successor teatan Electric Industries, Ins’business and/or assets which assumes and ag
perform this Agreement by operation of law or ottise, (II) unless the context clearly requires othige, references to the Company in
a capacity of employer shall mean Hawaiian Eledtétustries, Inc. or any of its Affiliates, whichevactually employs the Executive,
and (ll) where the Agreement requires the Companyake a payment to the Executive or to take sotimer action, either Hawaiian
Electric Industries, Inc. shall do so or it shalise any of its Affiliates that actually employ teecutive to do so.

(J) “Date of Termination” shall have the meaningfeeth in Section 7.2 hereof.

(K) “Disability” shall be deemed the reason for teemination by the Company of the Executive’s emgpient, if, as a result of
the Executive’s incapacity due to physical or mkititeess, the Executive shall have been absemt fitwe full time performance of the
Executive’s duties with the Company for a periogiafconsecutive months, the Company shall havergilie Executive a Notice of
Termination for Disability, and, within 30 dayseftsuch Notice of Termination is given, the Exeseishall not have returned to the
time performance of the Executive’s duties.

(L) “Exchange Act” shall mean the Securities Examwct of 1934, as amended from time to time.
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(M) “Excise Tax” shall mean any excise tax imposeder Section 4999 of the Code.
(N) “Executive” shall mean the individual namedtie first paragraph of this Agreement.
(O) [“Existing CIC Agreement” shall have the meanset forth in the recitals to this Agreement.]

(P) “Final Determination” means a final determionatby the Internal Revenue Service or, if suchrddtetion is appealed, a final
determination by any court of competent jurisdiatio

(Q) “Good Reason” for termination by the Executbfgéhe Executive’s employment shall mean the o@nae (without the
Executive’s express written consent) after any @ean Control, or prior to a Change in Control untthe circumstances described in
clauses (i) and (ii) of the second sentence ofi@eét1 hereof (treating all references in paralgsafh) through (IV) below to a “Change
in Control” as references to a “Potential Chang€amtrol”), of any one of the following acts by tGempany, or failures by the
Company to act, unless such act or failure tosacbirected prior to the Date of Termination spedifn the Notice of Termination giv
in respect thereof:

() a material reduction in the Executive’s authgrduties or responsibilities, which for purposéshis Agreement shall
include only the assignment to the Executive of dmyes substantially inconsistent with the Exeaif status as a senior
executive officer of the Company or a material adgelteration in the nature or status of the Ettee's responsibilities from
those in effect immediately prior to the Chang€ontrol (including, as applicable and without liatibn, the Executive ceasing to
be an executive officer of a public company);

(I a material diminution in base salary as ireeffimmediately prior to the Change in Control;

(1) a material change in the geographic locatonvhich the Executive must perform services, wiigtpurposes of this
Agreement shall include only the relocation of Ehecutive’s principal place of employment to a kima more than fifty
(50) miles distant from the Company’s headquaitaraediately prior to the Change in Control or then@pany’s requiring the
Executive to be based anywhere other than suchipaiplace of employment (or permitted relocatibereof) except for
reasonably required travel on the Company’s busiras

(IV) any other action or inaction that constitugematerial breach of Section 5.4 or 9.1 of thisekgnent.

The Executive’s right to terminate the Executiversployment for Good Reason shall not be affectethbyExecutive’s incapacity due to
physical or mental illness. For purposes of angieination regarding the existence of Good Reasoy claim by the Executive that Good
Reason exists shall be presumed to be correctautiliesCompany establishes to the Board by
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clear and convincing evidence that Good Reason mioiesxist. The Executive shall be deemed to hansented to any act or failure to act
that would otherwise give rise to Good Reason riles Executive provides Notice of Termination®wod Reason within ninety (90) days
following the action or failure to act constituti®@pod Reason.

(R) “Notice of Termination” shall have the meansgf forth in Section 7.1 hereof.

(S) “Pension Plan” shall mean any tax-qualifiechon-qualified defined benefit pension plan, inchglsupplemental or excess
benefit pension plans maintained by the Companyaaybther plan or agreement entered into betweeixecutive and the Company
which is designed to provide the Executive witlireshent benefits, and any tax-qualified or non-iieal defined contribution pension
plan, including any supplemental or excess defgwdribution or individual account plan maintairfadthe Company and any other
defined contribution or individual account planagreement entered into between the Executive an@dmpany.

(T) “Person”shall have the meaning given in Section 3(a)(3hefExchange Act, as modified and used in Secti@(d) and 14(c
thereof, except that such term shall not incluji¢h@ Company or any of its subsidiaries, (ii)ustee or other fiduciary holding
securities under an employee benefit plan of the@amy or any of its Affiliates, (iii) an underwniteemporarily holding securities
pursuant to an offering of such securities, or §\gorporation owned, directly or indirectly, betstockholders of the Company in
substantially the same proportions as their owrngshstock of the Company.

(V) “Potential Change in Control” shall be deemedhave occurred if the event set forth in any dnhe following paragraphs
shall have occurred:

(I) the Company enters into an agreement, the conmation of which would result in the occurrencead@hange in Control;

(I the Company or any Person publicly announaemtention to take or to consider taking actiorsol, if consummated,
would constitute a Change in Control;

(1) any Person becomes the Beneficial Owner,dliyeor indirectly, of securities of the Companyresenting 20% or more
of either the then outstanding shares of commarkstbthe Company or the combined voting powethef Company’s then
outstanding securities (not including in the sa@sibeneficially owned by such Person any seesréicquired directly from the
Company or its affiliates); or

(IV) the Board adopts a resolution to the effeett tior purposes of this Agreement, a Potentialngkan Control has
occurred.

(V) “Retirement” shall be deemed the reason fortérmination by the Executive of the Executive’'sppogyment if such
employment is terminated in accordance with the gamy’s retirement policy, including early retirenhegenerally applicable to
its salaried employees.
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(W) “Severance Payments” shall have the meaninfpsiitin Section 6.1 hereof.
(X) “Tax Counsel” shall have the meaning set fantiSection 6.2 hereof.

(Y) “Term” shall mean the period of time describedection 2 hereof (including any extension, cwmdition or termination
described therein).

(2) “Total Payments” shall mean those paymentseseidbed in Section 6.2 hereof.

IN WITNESS WHEREOF, the parties have duly execultésl Agreement to be effective as of the Effecidage.
HAWAIIAN ELECTRIC INDUSTRIES, INC.

By:

Name:
Title:

PARTICIPATING EXECUTIVE

17



Nonemployee Director's Compensation Schedule
Effective January 22, 2008

HEI Board Compensation- paid quarterly

HEI Exhibit 10.14

Role Annual Retainer
HEI Chairman of the Boar $ 250,00(
HEI Director $ 40,00(
HEI Audit Committee Chai $ 15,00(
HEI Audit Committee Membe $ 6,00(
HEI Compensation Committee Ch $ 10,00(
HEI Compensation Committee Memt $ 4,00(
HEI Nominating & Corporate Governance Committee i€ $ 5,00(
HEI Nominating & Corporate Governance Committee Nden $ 4,00(

ASB Board Compensatior- paid quarterly

Role

Annual Retainer

ASB Director
ASB Audit Committee Chai
ASB Audit Committee Membe

$ 25,00(
$ 12,50(
$ 5,000

HECO Board Compensation- paid quarterly

Role

Annual Retainer

HECO Director
HECO Audit Committee Cha
HECO Audit Committee Membe

$ 25,00(
$ 10,00(
$ 4,00(

MECO and HELCO Board Compensation- paid quarterly

Role

Annual Retainer

Director

500*

* per meeting fee, approved 1/22/

Additional Committee Meeting Fees

Meeting Fee pe

Role Extra Meeting
HEI Audit Committee Membe $ 1,250*
HECO Audit Committee Membe $ 750*
HEI Compensation Committee Memtk $ 500*
HEI Nominating & Corporate Governance Committee Nden $ 500*

* Earned per extra meeting, after attending tH@fong minimum number of committee meetings durthg calendar year:

(8) Audit meetings (6) Compensation meetingy;Nominating & Corporate Governance meeti

Director Equity Compensation - annual grant

Role Equity Retainer
HEI Director 1,800 share
New HEI Director (on-time grant) 2,000 share
HECO or ASB Director (who is not on HEI Boal 1,000 share
New HECO or ASB Director (who is not on HEI Boagahe-time grant) 1,000 share
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SEVERANCE PAY PLAN FOR MERIT EMPLOYEES OF
HAWAIIAN ELECTRIC INDUSTRIES, INC. AND AFFILIATES

Article 1. Introduction

Hawaiian Electric Industries, Inc. (the “Compani8reby restates the Severance Pay Plan for Megpldymes of Hawaiian Electric
Industries, Inc., and Affiliates (the “Plan”). TRéan was established for the purpose of providexgggance pay to certain classifications of
non-union employees of the Company and Particigaiffiliates where such employees have been tertathenvoluntarily, not through any
fault or action of their own, but on account of imess improvement strategies. The Plan was origie#flective September 14, 1998. This

restatement is effective as of January 1, 2009.

Article 2. Definitions

2.1 Definitions. Whenever used in the Plan, the following ternalidiave the respective meanings set forth belownathe first letter
of each substantive word of the term is capitalized

(@) “ Affiliate " means the Company and any entity which is ownetbatrolled by the Company, including any subsigind
subsidiaries of subsidiarie

(b) *“ Base Pay Rattmeans the severance pay per week that an Eligiiployee is entitled to under this Plan, as mollg tletailed
in Section 4.1(c), belov

(c) “COBRA" means the Consolidated Omnibus Budget Recoricitfigkct, which provides for continuation coveragemployees
and their covered dependents under employers’ gneafih plans upon the occurrence of qualifying#sieas codified at
Section 4980B of the Cod

(d) *“ Code” means the Internal Revenue Code of 1986, as ame

(e) *“ Company’ means Hawaiian Electric Industries, |



(f)
(9)

(h)
(i)

0)

“ Compensation Committe’ means the Compensation Committee of the Board refclirs of Hawaiian Electric Industries, li

“ Consideration Periodmeans the period of calendar days in which agiBlik Employee may sign and return the Separation
Agreement, Release, and Waiver. An Eligible Empéoyaust sign, date, and return the Separation AgegaerRelease, and Wai
no earlier than the first day of the Consideraf@niod and no later than the last day of the Camattbn Period in order to
participate in the Plan, as more fully detaile®gction 3.3, below

“ Effective Date” means September 14, 19!

“ Eligible Employee” means an Employee who is eligible for benefitdemthis Plan. Eligible Employees are limited to

Employees who are Regular Merit Employees at the tf a Qualifying Termination and who meet thgibliity requirements
stated in Article 3, below. Eligible Employees dut mclude Bargaining Unit Employees, Casual Hinedioyees, Contract
Employees, or Temporary Employe

“ Employee” means any individual who is a common law emplogEan Employer and is treated as such on the fagaords of
the Employer. An independent contractor or LeaseglByee is not an Employe

1)
(2)
(3)

(4)
()

“ Bargaining Unit Employe” means an Employee whose terms of employment alextioély bargainec

“ Casual Hire Employe” means an Employee who is hired on a casual or teanpbasis

“ Contract Employe& means an Employee who is hired pursuant to araoftwritten or oral, for a specific project or
undertaking

“ Merit Employe€” means an Employee who is not a Bargaining Unit Bygs.
“ Regular Merit Employe” means an employee whose employment is not colidgthargained and who is hired
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an indefinite term and not for a specific projectiadertaking or for a specific or limited duratit
(6) “ Temporary Employe” means an Employee who is hired on a temporary .k

(k) “ Employer” means the Company and any Affiliate which is sgbjo the terms of this Plan. When used in corjanavith
Employee “Employe” means the Employer of such pers

() * FlexPlan” means the Hawaiian Electric Industries, Inc. Fk=n, as amended from time to time, or the succéksoeto. The
FlexPlan is intended to qualify as a cafeteria plader Section 125 of the Co

(m) “ FMLA Leave” means leave taken pursuant to the Family and Miedézave Act.

(n) “Health Benefits Paymeiitmeans the lump sum payment to an Eligible Empdoge the occurrence of a Qualifying Termination
intended to compensate the Employee for loss dfthbanefits coverage, as more fully detailed itidde 4, below. Health

Benefits Payments are made only to Eligible Empdsywho were receiving health benefits coverage poiootice to them of a
Qualifying Termination

(o) “Leased Employeemeans a person who is not a common law employaa &mployer but who performs services for such t
an agreement with a third party that treats thegens the third party’s employee for payroll anthiolding purposes. A Leased
Employee is not an Employee and is not eligiblebfenefits hereunde

(p) “ Participating Affiliate” means the Company and any Affiliate that adobis Plan. As of the date of this Restatement, the
Participating Affiliates are the Company, Hawaikectric Company, Inc., Hawaii Electric Light Conmya Inc., Maui Electric
Company, Limited, and Pacific Energy Conservatienviges, Inc

(q) “Period of Servicé means a period of time in which an employer-engptorelationship existed between an Employee apd an
Employer hereunde




(s)

“ Plan Administrato” means the Vice President — Administration of HaaraElectric Industries, Inc. and the Vice Presid®r
Corporate Excellence of Hawaiian Electric Compdng,, or such other person or persons as the Coynpay appoint from time-
to-time to administer the Pla

“ Qualifying Terminatiorf means an Eligible Employee’s involuntary sepanafirom service with an Employer (within the
meaning of Section 409A of the Code) on accoumestructuring, reengineering, new technology, bepbusiness improvement
strategies. The following situations are exampfagimninations which are not Qualifying Terminatiofbut do not exhaust such
situations):

(1) An Eligible Employe’s Termination for Caus:
(2) A termination on account of an Eligible Emplo’s death, disability, or retiremel
(3) An Eligible Employe’s change of status from a Merit Employee to a Bangg Unit Employee

(4) A termination of the employment of a non-Métinployee or of a Casual Hire, Contract, Temporaryther non-Regular
Merit Employee for any reason, including busine@sprovement strategie

(5) An Eligible Employee’s resignation or transfiesm one entity to another within the group of Héa Electric Industries,
Inc. and Affiliates, whether such transfer is vaarny or involuntary

(6) An Employee’s termination on account of an Emgpl’s being succeeded by another company, in wrole part, whether
through purchase, merger, reorganization, or dthesaction. For example, and without limiting gemerality of the
foregoing, it is not a Qualifying Termination fon &mployee if an Employer sells the departmentiasidn within which
the Employee is employed to another person andnimoyment relationship of the Employee with theptoger is
terminated incident to such sale, regardless othérehe purchaser of such department or divismesdr does not offer
employment to the Employee; a



(®
(u)
v)

(w)
)

v)
(2)

(7)  Any combination of one or more of the foregoingptiter situations which do not count as Qualifyirggminations

“ Revocation Period means the period of 7 calendar days during whitltligible Employee is entitled to revoke his er h
Separation Agreement, Release, and Waiver as mlyedttailed in Sections 3.4 and 3.5, bel

“ Separation Agreement, Release, and Wdiveeans the separation agreement, release, anémtaat an Eligible Employee
must sign and not revoke as a condition for pauditihg in this Plan, as more fully detailed in $®t3.3, below

“ Severance Pa{ymeans compensation to which an Eligible Employemtgled on the occurrence of a Qualifying Terntiom, as
more fully detailed in Article 4, belov

“ Termination Dat¢’ means the date on which an Eligible Employee egpeds a Qualifying Terminatio

“ Termination for Causé means an Employee’s discharge pursuant to angrammission by the Employee which violates orfail
to meet the Employer’s standards of performancecanduct (as provided, for example, in the Emplsyemployee handbook,
Official Notice of Discipline, Corporate Code of @auct, rules, policies, or guiding principles, whestwritten or unwritten) and
the sanction for which may be discharge for ca

“ Weeks of Severance Payneans the number of weeks of severance pay tohndm Eligible Employee is entitled pursuant to the
Employe’s Severance Pay Table, as more fully detailed ticlar4, below.

“ Welfare Benefits Plalhhmeans the Hawaiian Electric Industries, Inc. Ve Benefits Plan, as amended from time to timengr
successor group health plan which is adopted tmaployer. The Welfare Benefits Plan provides mddica other welfare
benefits to employees of the Company and its Aff#ls, including the Employers hereunt
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Article 3. Eligibility and Participation

3.1 Eligibility Requirements Only an Employee who experiences a Qualifyingrieation and is a Regular Merit Employee at theetim
of such Qualifying Termination is an Eligible Empée under this Plan.

(&) An Employee who is a Bargaining Unit Employa&,emporary or Casual Hire Employee, or a Confagployee is not an
Eligible Employee under this Plan; a Leased Empagenot an Eligible Employee under this P!

(b) A Regular Merit Employee who experiences a teation or separation from service that is not aliying Termination is not an
Eligible Employee under this Pla

3.2 Patrticipation Requirement®nly an Eligible Employee who both signs and me$ua Separation Agreement, Release, and Waiver tc

the Human Resources Department of the Employeiimiitie Consideration Period and does not revolaagieement within the Revocation
Period is entitled to participate in this Plan.

(@) Except as otherwise stated in this Sectiore}.2h Eligible Employee who refuses or fails ginsind return a Separation
Agreement, Release, and Waiver within the Constieréeriod is not eligible to participate in thifan and shall have no further
opportunity to participate in this Plan. The foregprule shall not apply to an Eligible Employeeondigns the Separation
Agreement, Release, and Waiver before his or hamihation Date and returns it to the Human Resaubpepartment of the

Employer no later than the end of the Considerd®eriod. Such an Eligible Employee shall have {mgootunity to re-sign said
agreement as of a date after his or her Termin&iate.

(b) An Eligible Employee who revokes his or her &gpion Agreement, Release, and Waiver within thedRation Period is not
eligible to participate in this Plan and shall haesfurther opportunity to participate in this Pl

3.3 Procedure for Participatindf it is determined that an Eligible Employee veikperience a Qualifying Termination, then the
Employer shall provide the Eligible Employee witBeparation Agreement, Release, and Waiver notlaerthe Employee’s Termination
Date. To become eligible to participate in the Pthe Eligible Employee shall sign and date thea®ajon
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Agreement, Release, and Waiver no earlier thafirsteday of the Consideration Period and no |#tan the last day of the Consideration
Period and shall deliver it to the Human ResouBRegartment of the Employer within the Consideratramiod.

(@)
(b)

(©

(d)

Start of Consideration Periodn Eligible Employee’s Consideration Period begim the day after the Employee’s Termination

Date.
End of Consideration Period he length of the Consideration Period shalldewated for all Eligible Employees, regardless of

age, so as to satisfy the requirements of the Ageriinination in Employment Act with respect to waiis of older workers. As of
the date of adoption of this Plan, if an EligiblmBoyee, regardless of age, is being terminatedimection with an exit incenti
or other employment termination program offered group or class of employees, then the Consider&eriod shall be 45
calendar days and shall end on the 45th day dféeEligible Employee’s Termination Date. In all etltases, regardless of age,
the Consideration Period shall be 21 calendar dagsshall end on the 21st day after the Eligiblg@leyee’s Termination Date. If
such 45th day or 21st day is a holiday or a weekiayd then the Consideration Period ends at theo&tite next occurring work
day.

Deposit in Mail Deemed Delivered\ Separation Agreement, Release, and Waiver wikiahmailed to the Human Resources

Department of the Employer via the U.S. postalisershall be deemed delivered to said Departmetit@date postmarked by
U.S. postal service

Determination of Qualifying TerminatiariThe Employer shall make the preliminary deterrtiamaas to whether a termination is a

Qualifying Termination. The Employer’s preliminasgtermination that a termination is a Qualifyingmaation shall be
presumed correct. Nothing in this Plan shall rezjoir be deemed to require the Plan Administratoe¥@w or an Employer to
permit the review by the Plan Administrator of aagmination that the Employer has determined isanQualifying Terminatior

3.4 Revocation PeriodThe period of seven (7) calendar days beginnmthe day after the day the Eligible Employee dakvthe
Separation Agreement, Release, and Waiver to tieardlResources Department of the Employer and eraditige end of the 7th day shall
the Revocation Period. If such 7th day is a holidayweekend day, then the Revocation Period entieat
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end of the next occurring workday. At any time witthe Revocation Period, an Eligible Employee s returned a signed Separation
Agreement, Release, and Waiver may revoke the sgndelivering a written letter revoking said agrestto the Human Resources
Department of the Employer. A revocation of a Saplan Agreement, Release, and Waiver which is rdadehe Human Resources
Department of the Employer via the U.S. postalisershall be deemed delivered to said Departmeth@late postmarked by the U.S.
postal service.

3.5 Effective Date and Irrevocability of Separatisgreement, Release, and Waivé signed Separation Agreement, Release, and
Waiver that is not revoked in the Revocation Pesbdll become effective as of the end of the ReimedPeriod and shall be irrevocable
thereafter.

3.6 Effect of Supervening Nonqualifying Terminati@xception for RetirementAn Eligible Employee who experiences a
nonqualifying termination prior to his or her Termation Date shall lose his or her eligibility hemder even where such Employee has
received the notice contemplated in Section 3.3@pexcept that an Employee who has received nofiaeQualifying Termination may
retire prior to his or her Termination Date withdags of eligibility for benefits hereunder. Foraaxple, an Eligible Employee who has
received notice of a Qualifying Termination but laaBermination for Cause prior to his or her Teraiion Date is not eligible for benefits
hereunder. An Eligible Employee who has receivezhswtice and is eligible for retirement may retired receive benefits hereunder.

3.7 Eligible Employees on Leavéligible Employees who would have been terminatea Qualifying Termination but for the fact that
they were on FMLA Leave or were receiving workextsnpensation benefits, temporary disability insueabenefits, or other legally
mandated benefits shall be terminated at the sapermissible date and shall be given their S¢jpardgreement, Release, and Waiver on
such date. Nothing in this section shall be deetadxhr an Eligible Employee on FMLA Leave from erglthe FMLA Leave prior to its
originally scheduled end date, provided that sutEployee is first given notice of any benefitattmay be lost by ending such leave and
acknowledges such notice and waives any such bemefiriting. The foregoing rules of this sectisimall not apply to an Employee who is
terminated for a disability which was incurred brefthe date that would otherwise have been saiddm@’'s Termination Date. Such an
Employee shall be deemed to have been terminatedipervening nonqualifying termination.

3.8 Indemnification An Eligible Employee who has signed a Separatigreement, Release, and Waiver and permittedbietmme
irrevocable shall



indemnify, defend, and hold his or her Employee, Blan Administrator, each Affiliate, each fidugiaf the Plan, and each agent,
representative, officer, director, manager, or @y of any of the foregoing persons harmless agaiy assertion or threat of assertion
thereafter of any claim or cause of action suliiethe Employees Separation Agreement, Release, and Waiver, whetioh claim is broug
by the Eligible Employee or by a person claiming ttyough, under, or on behalf of the Eligible Eoyae, regardless of whether on account
of subrogation, assignment or other right or pulgzbright. Rights conferred on or exercised by arpleyer, the Plan Administrator, an
Affiliate, or any other person pursuant to thist®et3.8 shall be without prejudice to any otheneely which may be available to such
person.

Article 4. Severance Pay and Health Benefits Paymen

4.1 Amount of Severance Pan Eligible Employee who fulfills each conditidor participation in this Plan shall be entitledrezeive
Severance Pay in an amount equal to the produbeafumber of Weeks of Severance Pay to which thpl@&yee is entitled times the
Employee’s Base Pay Rate.

(@) Weeks of Severance Pajhe Weeks of Severance Pay to which an Eligibtplgyee is entitled shall be determined by
computing the Employee’s Years of Service and rigfgto the Employer’s Severance Pay Table. Thek&/eé Severance Pay to
which the Employee is entitled is the number of keaghich corresponds to the Employee’s Years ofiSelin the Employer's
Severance Pay Table, provided that an Eligible Byrg# shall not be entitled to less than the mininmumber of Weeks of
Severance Pay shown on such table. The Severayceabke of Hawaiian Electric Company, Inc. (‘HECOQ! attached hereto as
Exhibit A and incorporated herein by this refererideless an Employer provides for a different Seamee Pay Table in its
adoption of this Plan or by subsequent amendmesuch adoption, HECO'’s Severance Pay Table shalido&everance Pay
Table for such Employer, and any amendment by HELI3 Severance Pay Table shall be effective dohs€Employer

(b) Method of Counting Years of Servi.

(1) Measuring and Rounding Periods of Serviéa Eligible Employee’s Years of Service shallthe duration, rounded into
years, of the Eligible Employ’s current Period of Servic
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(2)

plus all prior Periods of Service not separatedftbe current Period of Service by a break in ser

The duration of each Period of Service shall besuesd as the total number of years, months andidaist period durin
which an employer-employee relationship existegvbeh the Employee and an Employer. Days shall heerted into
months on the basis of a 30 day month, and mohgstse converted into years on the basis of a é8tmyear. For
example, an Eligible Employee begins work on Jant&th and ends work on May 19th. For this Perib8ervice, the
Employee is credited with 3 months (February, Mafgbril) and 36 days (17 days in January and 1&dayay), or, afte
conversion, 4 months and 6 days.

In summing Periods of Service together for purpadesetermining the duration of an Employee’s tétatiods of Service,
the same conversion rules shall apply. For exanapl€ligible Employee has had three Periods ofiSemot separated by
breaks in service having the following durationgears, 6 months, 14 days; 1 year, 9 months, 18;dand 1 year, 1 mont
22 days. The duration of the Eligible Employeett®eriods of Service is 4 years, 16 months andey4, or, after
conversion, 5 years, 5 months and 24 days.

To round the duration of an Employee’s total PesiotiService into years for purposes of determigingEmployees Year:
of Service, any period of time equal to or in exces6 months shall be rounded up to a year angarigd of time less
than 6 months shall be rounded down. For examipéeEMmployee in the example in the preceding paphgneould be
credited with 5 Years of Service.

Breaks in ServiceA break in service shall be deemed to have oedunith respect to an Employee on the most recatel
on which the Employee was not employed by the Camjpa any Employer under this Plan and neitheiGhmpany nor
any Employer under this Plan was under a legabatibn to restore the Employee to employment. Aesidel of Service
prior to a break in service shall be disregardegioposes of determining an Emplo’s Years of Service
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3) Included Serviceln measuring Years of Service, all periods oitagemployment shall be included, whether such
employment was as a part-time or full-time emplogeas a bargaining unit or non-bargaining unit kxyge, provided that
the Employee is an Eligible Employee for purpodethis Plan at the time of the Qualifying Termirati Periods of
employment as a Casual Hire or Temporary Emploliae# sot be included. Nothing in this paragraphtérs or shall be
interpreted to entitle an Employee who is not agiblle Employee at the time of termination to bétsafinder this Plar

(4)  Special USERRA Rule for Uniformed Servidgniformed service of an Eligible Employee whodsemployed by an
Employer following such service and who is withire tscope of the benefits, rights, and protectiamdesred by the
Uniformed Services Employment and Reemployment Riglet of 1994, as amended (“USERRA"), shall berdee
continuous service with the Employer for the pugotmeasuring Years of Service under this F

(c) Base Pay RateAn Eligible Employee’s Base Pay Rate shall beBhwloyee’s final hourly, monthly, or other rate of
compensation converted to a weekly rate. The BageRRte shall not include “variable compensatiavgrtime, or any other
addition to an Employ¢'s final rate of compensatio

4.2 Health Benefits Paymen#n Eligible Employee who fulfills each conditidar participation in this Plan shall also be ertitlto
receive a Health Benefits Payment, provided theh stmployee was receiving health benefits coveragier the Welfare Benefits Plan prior
to notice to the Employee of the occurrence of ali®ng Termination, and provided, further, thaetEmployee will not have the right to
coverage or to elect coverage under any employaedrealth plan of the Employer after the Emplogéualifying Termination except on a
COBRA basis. The Health Benefits Payment is intdridegive temporary compensation to Eligible Empley receiving health benefits
coverage prior to a Qualifying Termination for tbes of such coverage. The Health Benefits Paysteait be equal to (a) the excess of (i)
amount that the Employee would be required to pag weekly basis in order to maintain on a COBRAticmation coverage basis the hei
benefits coverage that was being received by thpl&ree and dependents of the Employee at the tiatethie Employee received notice of a
Qualifying Termination over (ii) the amount beingntributed by the Employee on a weekly basis fehswealth benefits coverage under the
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Welfare Benefits Plan or the FlexPlan prior to @alifying Termination (b) multiplied by the numbefrWeeks of Severance Pay to which
the Employee is entitled. For purposes of thisiBeet.2, “health benefits” refers to coverage pded by an insurer, health maintenance
organization, or other third-party provider, sustmautual benefit societies, pursuant to the Empleygroup health plan and not to coverage
under a health care reimbursement account plam @nterage under a plan other than the Employeosmhealth plan.

4.3 Method of PaymentPayment of Severance Pay and of the Health BerRediyment, if any, shall be by lump sum withindegs of
the date on which the Employee’s Separation Agre¢nRelease, and Waiver becomes effective.

4.4 Effect of Employment or Reemploymerit an Eligible Employee becomes employed or releyeal by an Employer, an Affiliate,
any successor thereof, the Eligible Employee’s & Pay and Health Benefits Payment entitlentait se reduced (but not increased) in
proportion to the ratio of the number of days inehhthe Employee was unemployed between the Emplsyieermination Date and date of
employment or reemployment to the length of tinpr@sented by the number of Weeks of SeverancedRaliith the Employee was entitle
The amount of such reduction (“Reduction”) shallggial to the Eligible Employee’s Severance Pay ile Eligible Employee’s Health
Benefits Payment, if any, multiplied by a factoriethshall be equal to one minus a fraction, the enator of which is the number of days
between the Termination Date and the date of saifl&/ee’s employment or reemployment and the denatai of which is the number of
Weeks of Severance to which the Employee is edtitialtiplied by 7. If the Severance Pay and HeBhefits Payment has not yet been
paid, the Reduction in such payment shall be faatkiif already paid, the Reduction shall be repaithe Employer within one calendar year
of the date of the Employee’s employment or reegmpkent.

4.5 Severance Pay Limitation3his Plan is not intended to be an employee pertsénefit plan and shall not be deemed or intézdre
as such. Without limiting the generality of thedgoing, in no event shall the sum of an Eligiblegtogee’ s Severance Pay and Health
Benefits Payment, if any, exceed twice the Eligibteployee’s annual base compensation during theigeaediately prior to the Qualifying
Termination (or, if less, two times the compengatimit under Section 401(a)(17) of the Code far yfear in which the Qualifying
Termination occurs), and all payments of Severdmeshall be completed within 24 months of the @iay Termination.

4.6 Unfunded PlanThe obligations of the Employer under this Plemwunfunded and unsecured and are payable oué gfeatheral func
of the
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Employer. Nothing contained in this Plan shall gareEligible Employee or any person claiming untlequgh, or on behalf of such
Employee any right, title, or interest in any prapef the Company, any Employer, any parent ofGeenpany, or any Affiliate.

Article 5. Plan Administration

5.1 Administrative FunctionsThe Company hereby appoints the Vice Presidédministration of Hawaiian Electric Industries, Inc
and the Vice President for Corporate Excellencdafaiian Electric Company, Inc. as the Plan Adntiater for the Plan. The authority of
the Plan Administrator shall include the authontyits discretion, to adopt, amend, and rescirchsules and procedures as it deems
advisable for the administration of the Plan, tostaue and interpret the Plan and its provisiomsesolve any ambiguities in the Plan’s
provisions, and to make all determinations undemRtan, including determining the rights of Papiggits, the amount of any benefits payable
under the Plan, and the eligibility of any persomparticipate in the Plan. All decisions, deterrtimas, and interpretations of the Plan
Administrator shall be final and binding upon atrgpons. The Plan Administrator may retain such aiests, actuaries, legal counsel and
third party administrators and delegate such aitthfor administrative functions as it deems neaegso fulfill its administrative functions
hereunder.

5.2 Reservation of Rightdn addition to the rights enumerated in Sectidn the Company hereby reserves the following sidbt itsell
and the Plan Administrator, which the Plan Admimitir shall have full power, authority, and disimetto exercise (subject to specific
retentions of such rights by, or allocations oftstights to, the Company or adopting Employers tneder):

(&) torequire any person, as a condition to réagiBenefits, to furnish such reasonable infornratis may be necessary or desirable
for the proper administration of the Pl

(b) to administer the Plan and to adopt such raekregulations and prescribe the use of such famismay determine to be
necessary, proper, or desirable for the administratf the Plan

(c) to settle, compromise or submit to arbitratmy claims arising under this Plan, to commenadedend lawsuits or other legal
proceedings, and to represent this Plan in alllé&s®r other legal proceeding
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(d) to appoint such agents, counsel, accountamtsuttants, and other persons as may be requirgsktst in administering the Plan;
and

(e) to allocate and delegate the exercise ofdiscfary and other rights and duties under the Ftehyding, without limitation, by
appointing or replacing a person as Plan Admintisir

5.3 Binding Effect of Good Faith Interpretationall interpretations of the Plan and determinasiarf fact made in good faith by the F
Administrator, the Company, and all persons coretktiierewith shall be binding on Eligible Employeaesl any person claiming through,
under, or on behalf of Eligible Employees. The Pdaministrator, the Company, and any person comketiterewith may rely upon all
certificates, reports, and opinions furnished by @nly appointed accountant, consultant, thirdypadministration service provider, legal
counsel, or other specialist, and shall be fullgt@cted in respect to any action taken or permittegbod faith in reliance thereon. All actions
so taken or permitted shall be conclusive and bipdis to all persons.

5.4 Expense of AdministratianAny expense incurred by an Employer relativehadministration of the Plan, including the
Employer’s proportionate share of joint or undiffietiated expenses, shall be paid by such Employer.

5.5 Tax Withholding An Employer may withhold or require the withhaldifrom any payment which it is required to makieary
federal, state, or local taxes required by lawemiithheld with respect to such payment and suoha&sithe Employer may reasonably bel
or estimate is necessary to cover any taxes foclwiie Employer may be liable and which may bessesbwith regard to such payment.

Article 6. Claims Procedure

6.1 Procedure if Benefits are Denied Under the PRam Employee or duly authorized representative filaya claim for a Plan benefit
to which the claimant believes that he or she tgled. Such a claim must be in writing, in letferm or such other form as may be prescribed
by the Plan Administrator, and delivered to thenFAaministrator, in person or by mail, postage pidpwithin one year of the date on which
the claim arose. Within 90 days after receipt afsalaim, the Plan Administrator shall send todte@mant written notice of the granting or
denying, in whole or in part, of such claim, unlspscial circumstances require an extension of fanprocessing the claim. In no event
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may an extension exceed 90 days from the end ohitied period. If such extension is necessarg, tlaimant shall be given written notice to
this effect prior to the expiration of the init@0 day period which shall specify the special ginstances requiring extension. If notice of the
denial of a claim is not furnished in accordancthuhis Section, then, unless good cause is shbenefor, the claim shall be deemed denied,
and the claimant shall be deemed to have exhabest her administrative remedies.

6.2 Requirement for Written Notice of Denialhe Plan Administrator shall provide to everyiriant who is denied a claim, in whole
in part, a written notice calculated to be undexdtby a person of average competence, setting theetfollowing information:

(@) The specific reason or reasons for the de
(b) Specific reference to pertinent Plan provisionsvbiich the denial is base

(c) A description of any additional material oranfnation necessary for the claimant to perfectcthen and an explanation of why
such material or information is necessary;

(d) An explanation of the PI¢s claim review procedur
6.3 Right to Request Review of Denidlithin 60 days after the receipt by the claimainvritten notification of the denial, in whole or

in part, of the claimant’s claim, the claimant &imant’s duly authorized representative may makeitien application to the Plan
Administrator to be afforded a review of such démizay review pertinent documents; and may subssités and comments in writing.

6.4 Disposition of Disputed ClaimdJpon receipt of a request for review, the Plam#dstrator shall make a prompt decision on the
review matter. The decision on such review shalvli#en in a manner calculated to be understood pgrson of average competence and
shall include specific reasons for the decision spetific references to the pertinent Plan prowision which the decision was based. The
decision upon review shall be made not later tHada&ys after the Plan Administrator’s receipt oéquest for review, unless special
circumstances require an extension of time for @ssing, in which case a decision shall be rendeoethter than 120 days after receipt of a
request for review. If such extension is necesghgyclaimant shall be given written notice of exéension prior to the expiration of the init
60 day period. If notice of the
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decision on the review is not furnished in accoogawith this Section, then the claim shall be deddenied.

6.5 Preservation of Other Remedigster exhaustion of the claims procedures prodgidader this Plan, nothing shall prevent any
person from pursuing any other legal or equitablaedy otherwise available, provided that no actiwall be commenced or maintained more
than ninety (90) days after the final decisionhe Plan Administrator on review.

Article 7. Amendment and Termination

7.1 PermanencyWhile the Company and Participating Affiliatedlyiexpect that this Plan will continue indefinigebermanency of th
Plan will be subject to the right of the Compand anch Affiliates to amend or terminate the Plartheir sole discretion, as provided in
Sections 7.2 and 7.3.

7.2 Amendment The Company hereby reserves the right, in its dicretion, to amend or modify the Plan at ametand from time-
to-time, in whole or in part, in whatever respdttaay deem necessary, appropriate, or desirabtehareby delegates its amendment
authority to the Compensation Committee.

7.3 Termination The Company hereby reserves the right for iedf Participating Affiliates, in the sole discretiof each, to
discontinue or terminate the Plan without prejuditany time and without prior notice to Eligiblengloyees or to any person claiming un
through, or on behalf of such Employees or to ahgioperson except as may be otherwise requirgdibylan. This Plan also shall termin
automatically with respect to the Company or aiBigeting Affiliate if the Company or such Affiliat(1) is legally dissolved, (2) makes a
general assignment for the benefit of its credjt@¥files for liquidation under the Bankruptcy @& or (4) merges or consolidates with any
other entity and is not the surviving entity, selidransfers substantially all of its assets,@ggout of business, unless the successor in
interest to the Company or such Affiliate, as theecmay require, agrees to assume the liabilitiderthis Plan as to Eligible Employees.

Article 8. General

8.1 Provision for Payment of BenefitSeverance Pay payments to an Eligible Employak s made from the general funds of the
Employer at the
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time and in the amounts that are determined undiel@ 4 of the Plan, subject to applicable taxed ather deductions.

8.2 No Rights Against Employers Conferrddeither the establishment of this Plan, nor amgification hereof, nor any payments
hereunder, shall be construed as giving to any Byeg or any person whomsoever any legal or eqeitédphts against any Employer,
Affiliate, or the Company, or their respective Baguwof Directors, officers, Employees, represengstjiwr agents.

8.3 Nonalienation No benefit payable under the provisions of trenRhall be subject in any manner to anticipatédienation, sale
transfer, assignment, pledge, encumbrance, or ehargl any attempt to do so shall be void; nor slwah benefit be in any manner liable for
or subject to the debts, contracts, liabilitieggagements, or torts of, or claims against, anyilllBgEmployee or dependent, including claims
of creditors, claims for alimony or support, ang tike or unlike claims. If any person entitledadoenefit under the Plan becomes bankru
attempts to anticipate, alienate, sell, transfesigm, pledge, encumber, or charge any benefitruthdePlan, or if any attempt is made to
subject any such benefit to the debts, contraetsijities, engagements, or torts of the persoitledtto any such benefit, except as specific
provided in the Plan, then such benefit shall ceagskterminate in the discretion of the Plan Adstiaitor, and the Plan Administrator may
hold or apply the same or any part thereof to #wefit of any dependent or beneficiary of such @eré such manner and proportion as the
Plan Administrator may deem proper.

8.4 Indemnification To the extent permitted by law, Employees of Bnyployer, Affiliate, or the Company, and their resfive Board:
of Directors and officers, shall be indemnifiedthgir respective Employers, and saved harmlessisigany claims and the expenses of
defending against such claims, resulting from astipa or conduct relating to the administratiortted Plan except claims arising from gross
negligence, willful neglect, or willful misconduche right of indemnity shall be conditioned up@rtife timely receipt of notice by such
Employer of any claim asserted against a persdmimibe scope of this Section, which notice, in¢lrent of a lawsuit, shall be given within
10 days after receipt by such person of the compland (ii) the receipt by such Employer of areoffom such person of an opportunity to
participate in the settlement or defense of suahmcl

8.5 IncompetenceEvery Eligible Employee shall be presumed to leatally and physically competent and of age uhélPlan
Administrator receives a written notice, in a faamd manner acceptable to the Plan Administratat,shch person is mentally or physically
incompetent or a minor,
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and that a guardian, conservator, or other peesgailly vested with the care of such person’s estatebeen appointed. In such event,
payments under this Plan shall be made to suctdgumor conservator or other person without resibdiig to follow the application of
amounts so paid. To the extent permitted by law,sarth payment so made shall be a complete diselwdrgny liability therefor of the Plan
Administrator, the Company, and any Employer.

8.6 PostMortem Paymentsin the event of the death of an Eligible Emplogéa time that the Employee is due payments hderyun
any cash payment that is owed to the Eligible Eygxoshall be paid to a person or entity legallytledtto receive such payment. If there is
doubt as to the right of any person to receiveangunt, the Plan Administrator may retain such amaatil the rights thereto are
determined, without liability for any interest tken, or it may pay such amount into any court @irapriate jurisdiction, in either of which
events neither the Plan Administrator, nor any Eryet, shall be under any further liability to argrgon.

8.7 Inability to Locate Payedf the Plan Administrator is unable to make paptrte any Eligible Employee or other person to whom
payment is due under the Plan because the idemtishereabouts of such Eligible Employee or ottespn cannot be ascertained after
reasonable efforts have been made to identityaatéosuch person (including a notice of the payrserttue mailed to the last known address
of such Eligible Employee or other person as showthe records of the Employer), such payment drsliasequent payments otherwise
to such Eligible Employee or other person shalfidsieited seven (7) years after the date such payfirst became due.

8.8 Adoption by Affiliates Any Affiliate may adopt this Plan and become anpioyer hereunder by action of its board of direstand
by taking such other action as the Company mayireg@l Participating Affiliate, by the act of adapg the Plan, shall agree to cooperate in
the administration of the Plan and to be boundhleytérms of the Plan, and shall appoint the PlamiAtrator as its agent for purposes of
administering the Plan. Any Participating Affiliatgay be required to withdraw from this Plan by @@mpany at any time and may
voluntarily withdraw from this Plan of its own aedoupon the expiration of 30 days following itsidety to the Company of a written notice
of withdrawal, unless the Company and such Afiiagree to a shorter time. In such event, theiafifilshall cease to be bound by the terms
of the Plan, except to the extent that the prowsilating to the termination of this Plan witkgect to the withdrawing Affiliate and its
covered Employees may be applicable. Withdrawadrmy Affiliate shall not affect the continued opératof the Plan with respect to other
adopting Affiliates and the Company. An Affiliatehieh adopts this Plan shall adopt the Plan inntgety, without modification, provided
that an adopting
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Affiliate may opt to pay Severance Pay in accoréanith its own Severance Pay Table and may adapt sulifferent Severance Pay Table
as part of its resolution adopting this Plan.

8.9 Multiple Functions Any person or group of persons may serve in rtteaa one fiduciary capacity with respect to thenPla

8.10 Tax Effects Neither any Employer nor the Plan Administrat@akes any warranty or representation as to whetheotoany
payments received by an Eligible Employee hereundlébe treated as includible in or excludablerfrgross income, constructively or
otherwise, for federal or state income tax purposes

8.11 Gender and NumbeExcept when otherwise indicated by the contaxg,masculine or feminine terminology used hereiallsiisc
include the neuter and other gender, and the uaayoferm in the singular or plural shall also i the opposite number.

8.12 Headings Headings in this Plan are for convenience onty strall not be used to interpret or construe ibwigions.

8.13 Applicable Laws The Plan shall be governed by, construed, andrastered in accordance with the laws of the Stétdawaii,
except to the extent otherwise provided in anyiapple federal law.

IN WITNESS WHEREOF, HAWAIIAN ELECTRIC INDUSTRIESNC. has caused this instrument to be executed;taféeas of
September 14, 1998, and, as amended and restated)anuary 1, 2009.

HAWAIIAN ELECTRIC INDUSTRIES, INC.

By /s/ Patricia U. Won
Its Vice Presidel-Administration &
Corporate Secretal

Date October 28, 200
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EXHIBIT A
SEVERANCE PAY TABLE

# of # of
Years ol Severance Years of Severance
Service Weeks Service Weeks

0 4 26 37
1 4 27 39
2 6 28 41
3 6 29 43
4 6 30 45
5 6 31 47
6 7 32 49
7 8 33 51
8 9 34 52
9 10 35 52
10 11 36 52
11 12 37 52
12 13 38 52
13 14 39 52
14 15 40 52
15 16 41 52
16 17 42 52
17 19 43 52
18 21 44 52
19 23 45 52
20 25 46 52
21 27 47 52
22 29 48 52
23 31 49 52
24 33 50 52

N
(€3]
w
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HEI Exhibit 10.17(a
ADDENDUM A

SEVERANCE PAY PLAN FOR MERIT EMPLOYEES
OF HAWAIIAN ELECTRIC INDUSTRIES, INC

1. Introduction. Certain executives of Hawaiian Electric Industrilnc. and its affiliates (collectively, the “Coamny”) were offered
participation in the Severance Pay Plan for Menitpioyees of Hawaiian Electric Industries, Inc. @®1) on certain special conditions. The
subject executives (hereafter, “Applicable Exeagl) accepted participation in the Plan on the seoffered. This Addendum A to the Plan
sets forth the terms of the Applicable Executiyee'ticipation in the Plan.

2. Benefits. Notwithstanding anything in the Plan to the cantr an Applicable Executive shall be entitledte following benefits
under the Plan, and to no other benefits, throhghhird anniversary of the Applicable Executivéae of employment:

(a) The amount of Applicable Executive’s SeveraRag shall be:

. For Qualifying Terminations occurring on or befthe first anniversary of the Applicable Executivdate of employment, the
sum of 18 months or 150% of (i) the annual basargand (ii) any target annual bonus amo

. For Qualifying Terminations occurring after thesfianniversary and on or before the second anmimecs the Applicable
Executive’s date of employment, the sum of 12 memth100% of (i) the annual base salary and (i) tanget annual bonus
amount, ant

. For Qualifying Terminations occurring after the @ed anniversary and on or before the third annargref the Applicable
Executive s date of employment, the sum of 6 months or 50%) tiie annual base salary and (ii) any targeuahbonus amoun

(b) The limitations on the amount of Severance Bajer the Plan shall not apply to limit the amoafnSeverance Pay paid to an
Applicable Executive under Section 2(a) of this Addum, provided that, if Section 409A of the InsdiRevenue Code should be determined
to apply to this Addendum, then only the amourthefSeverance Pay, if any, in excess of the liiitagtated under Section 4.5 of the Plan
shall be subject to Section 409A of the Code.

(c) All Severance Pay provided under Section 2{ais Addendum shall be paid in a single sum asmssadministratively feasible b
in no event shall a payment be made later than IMa5¢" of the calendar year following the calendar in viahilce Applicable Executive’s
Qualifying Termination occurs. The intent of thisc8Bon 2(c) is that all Severance Pay benefitsigex/under Section 2(a) of this Addendum
shall be paid in a manner meeting the requiremafritshort-term” deferrals for purposes of Secti@®A of the Code.

(d) Eligibility for Severance Pay under Section)Z{athis Addendum shall be subject to the othegvéipplicable terms and conditions
Plan, including the requirement for a release aifna$, provided, however, that, notwithstanding himg in the Plan to the contrai



such release shall be executed not more than 6)fdégwing a Qualifying Termination of employment.

(e) After an Applicable Executive’s third annivemgaf employment, this Addendum A shall cease tplyafo the Applicable Executive,
and the Executive shall be eligible for benefitdemthe terms of any severance pay plan of the @agnthen applicable, including the Plan,
in accordance with the terms and conditions of sqlah.

3. Applicable ExecutivesAs of the date of execution of this Addendumte Applicable Executives are Richard M. Rosenblum,
President and Chief Executive Officer of Hawaiidadiric Company, Inc. and James A. Ajello, Senimrafcial Vice President, Treasurer,
and Chief Financial Officer of Hawaiian Electriaumstries, Inc.

4. Effective Date With respect to an Applicable Executive, this Addum A is effective as of the Applicable Executwdate of
employment.

5. Supersession; Continuing Effedthis Addendum A shall supersede the provisiorth®@fPlan to the extent that those provisions are
inconsistent with this Addendum A. Except as madifby this Addendum A, all the terms and provisiofithe Plan remain in full force and
effect.

6. Amendment This Addendum A shall not be amended or otherwisdified with respect to an Applicable Executigggcept in a
writing signed by the Applicable Executive and @nenore duly authorized representatives of the GompThis Addendum A is a part of 1
Plan.

IN WITNESS WHEREOF, this Addendum A has been exattily Hawaiian Electric Industries, Inc., RichardRbsenblum, and Jan
A. Ajello, this 19th day of February, 2009, to beetive in accordance with its terms.

HAWAIIAN ELECTRIC INDUSTRIES, INC.

/s/ Richard M. Rosenblul By /s/ Constance H. La
RICHARD M. ROSENBLUM Its President & CE(
/sl James A. Ajellc By /s/ Chet A. Richardsao
JAMES A. AJELLO Its SVP



HEI Exhibit 10.19(a

AMERICAN SAVINGS BANK SUPPLEMENTAL EXECUTIVE
RETIREMENT, DISABILITY, AND DEATH BENEFIT PLAN

Addendum for Timothy K. Schools

WHEREAS, Timothy K. Schools is the President of Aiten Savings Bank, F.S.B. (the “Bank”) and a jggrtnt in the American
Savings Bank Supplemental Executive Retirementliiity, and Death Benefit Plan (the “SERP”), a ftar-qualified deferred
compensation plan that is subject to the requirésneinSection 409A of the Internal Revenue Cod#986, as amended, (the “Code™);

WHEREAS, the Bank has amended and restated the &E&mply with final regulations under Section A08f the Code, which are
effective January 1, 2009, and has frozen benefituals under the SERP effective December 31, 2008;

WHEREAS, in connection with the restatement of $&RP to comply with Section 409A of the Code, tlamiBhas provided special
transition elections to current participants wigspect to benefits payable after 2008, and in adimrewith the freeze of benefit accruals
under the SERP, the Bank has amended the SERBuid@ffor the cash out of the SERP benefits ofaterparticipants in January 2009 in
lieu of transition elections;

WHEREAS, Mr. Schools is not in the category of gpaints whose SERP benefits would be cashed aldnnary 2009 under the
amendments to the SERP freezing benefit accrualshb Bank wishes to cash out Mr. Schools’ SERfefiein January 2009;

NOW, THEREFORE, the Bank and Mr. Schools agreebmis:

1. Mr. Schools shall not be given a transition &becin 2008 as to the time and form of his SERRdbi¢ payable after 2008. Rather, the
present value of Mr. Schools’ accrued benefit m$#ERP, determined as of the month of payment, lsbglaid to Mr. Schools in a lump sum
in the first quarter of 2009.

2. Except as provided in this Addendum, all pravisi of the SERP, as amended, shall apply to Mo&@shSERP benefit.

American Savings Bank, F.S.B. and Mr. Schools lexeeuted this Addendum to the American Savings Eeupplemental Executive
Retirement, Disability, and Death Benefit Plan thish day of December, 2008.

AMERICAN SAVINGS BANK, F.S.B.
/s/ Timothy K. School: By /s/ K. Elizabeth Whitehes

Timothy K. Schools Its Executive Vice President, Chief
Administrative Officer and General Coun:




HEI Exhibit 10.19(b

AMENDMENTS TO THE AMERICAN SAVINGS BANK SUPPLEMENTA L
EXECUTIVE RETIREMENT, DISABILITY, AND DEATH BENEFIT  PLAN
FREEZING BENEFIT ACCRUALS EFFECTIVE DECEMBER 31, 20 08

The following amendments are made to the Americanrgs Bank Supplemental Executive Retirement, lidlisg and Death Benefit
Plan (the “Plan”), which was restated effectiveulay 1, 2009, to comply with final regulations un&ection 409A of the Internal Revenue
Code of 1986, as amended. For purposes of theefrefdzenefit accruals, the provisions of the restdlan, as amended by this document,
shall be effective December 31, 2008.

1.

The following paragraph is added to the end ofRh@ogue to the Plai

The Plan is frozen effective December 31, 2008eAtthat date, there will be no new Participanth@aPlan, and no further
benefits will accrue to any Participant.

Effective January 1, 2009, the definition“Final Pa” in Section 1.12 is delete
Section 1.19 is amended and restated in its eptivatead as follows

1.19 Primary Social Security Benefiteans the monthly amount of primary old age instedenefits available to a Participant at
the Participans Normal Retirement Date or Postponed Retiremetd,2a applicable, under the provisions of Titleflthe Socia
Security Act as in effect for the year during whtble Participant Separates from Service, withogare to any increases in the
wage base or benefit levels or any other chandpnirthat takes effect thereafter and, if the Piudict Separates from Service p
to reaching his or her Normal Retirement Date, im&sg the Participant’s salary would have remainaalstant to his or her
Normal Retirement Date. Solely for purposes of eiring a Participans Primary Social Security Benefit, each active iPipant
whose benefit is frozen December 31, 2008, shaitdsed as having Separated from Service Deceg@ih&008.

Section 1.24 is amended and restated in its eptivatead as follows

1.24 Year of Servicemeans each 12-month period beginning with the tthe@®articipant commences employment with a
Participating Employer or Associated Company ardirenon the date the Participant Separates fromi&ewith all the
Participating Employers and Associated Companfesnbn-vested Participant Separates from Serviddsasubsequently
reemployed by a Participating Employer, the Comgmitnay determine in its discretion whether to raatira former



Participant as a Participant and, if so, whethear¢alit the Participarg’ Years of Service prior to the break in servicdatermining
vesting credit and benefit accrual under the Rfamvested Participant Separates from Serviceissdbsequently reemployed by
a Participant Employer and readmitted as a Paatitipy the Committee, the Participant’'s Years af/8e before and after the
break in service shall be aggregated for all pugpasder the Plan. As part of the freeze of bemnetituals, after December 31,
2008, no Years of Service shall be credited foppses of benefit accrual or vesting; however, Biagnts will continue to recei
credit for Years of Service for purposes of deteing eligibility for early retirement benefits.

Section 4.1(b)(1) is amended and restated in tissgynto read as follows

(1) the vested benefit accrued under the RetirefAkamt (or under any other tax-qualified defineddfgmpension plan sponsored
by an Associated Company) as of December 31, 260681puted in the form of a single life annuity palgadit the Participant’s
Normal Retirement Date;

The following is added at the end of Section 4:1

Notwithstanding the foregoing, the “aggregate westecount balance” in the HEIRS Plan for any ad@aeticipant whose benefit
is frozen December 31, 2008, shall be determinaaf Becember 31, 2008, but taking into accountAmeriMatch and
AmeriShare contributions and any other discretigramnployer contributions made with respect to t@@é&Plan Year.

The following is added at the end of Section .

All Participants who are actively employed by atlegrating Employer on December 31, 2008, shalildg vested in their
retirement benefits accrued as of such date.

A new paragraph is added at the end of Sectiotodr&ad as follows

Notwithstanding the preceding paragraph, if thespné¢ value of the accrued benefit of a Participi@érmined as of December !

2008, is less than the limit on elective defertadder Section 402(g) of the Code for 2008 ($15,5803h Participant shall not be
given a transition election. Rather, the presehiesaf such Participant’s accrued benefit, deteedias of the month of payment,
shall be paid to the Participant in a lump sunhimfirst quarter of 2009.
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9. Section 4.8(a) is amended and restated in itsetytio read as follows

(a) Active Participant Death BenefiSubject to Section 4.10, if a married Participdias while employed by a Participating
Employer or an Associated Company, the ParticigaBpouse shall be entitled to receive a monthlyhdeanefit commencing as
soon as practicable (but in any event within ni@8) days) after the Participant’s death for aytear period or until the death of
the Participant’s Spouse, if earlier, that is eqaahe Actuarial Equivalent of the frozen monthiyrmal retirement benefit the
Participant would have been entitled to receivefdbe Participant’'s Normal Retirement Date basedhe formula in Section 4.1,
as adjusted for payment prior to Normal Retirenizate in the form of a payment for the lesser of(td3) years or the life of the
Participant’s Spouse.

The Active Participant Death Benefit is not avaiatn any Participant whose benefit is cashed mutiéemed to be cashed out) in
connection with the freeze of benefit accrualsaiie December 31, 2008.

10. The text of Section 4.9, Disability Benefits, isemded and restated in its entirety to read asvisl

The Disability benefit is terminated effective Dedger 31, 2008. No Disability benefit shall be pdgab any Participant who
becomes Disabled after December 31, 2008.

TO RECORD the adoption of these amendments, Amefewings Bank, F.S.B., has executed this docudecémber 11, 2008.

AMERICAN SAVINGS BANK, F.S.B.

By /s/ K. Elizabeth Whitehea
Its Executive Vice President, Chief
Administrative Officer and General Coun:




HEI Exhibit 10.20(b

AMENDMENT NO. 1
TO
CREDIT AGREEMENT

AMENDMENT NO. 1 (this “ Amendment "), dated as of February 6, 2009, by and amidAyVAIIAN ELECTRIC INDUSTRIES,
INC. (the “Borrower "), the Lenders party hereto amtiE BANK OF NEW YORK MELLON (formerly known as The Bank of New
York), as Administrative Agent for the Lenders.

RECITALS

A. The Borrower, the Lenders, Bank of Hawaii ancsHHawaiian Bank, as Co-Syndication Agents, Wielisgo Bank, N.A., U.S. Bank
National Association and Union Bank of CaliforniA., as C-Documentation Agents, and the Administrative Aganmet parties to the Crec
Agreement, dated as of March 31, 2006 (ti@redit Agreement ). Unless otherwise defined herein, all capitadizerms used herein shall
have the meanings ascribed to them in the Crediéétgent.

B. The Borrower has requested that the Administeatigent and the Required Lenders amend the CAggldement in certain respects.

C. The Administrative Agent has advised the Bornothiat the Required Lenders are willing to agreistoequest on the terms and
subject to the conditions set forth in this Amendine

Accordingly, in consideration of the foregoing, therties hereto hereby agree as follows:

1. Amendments to Credit Agreement

(a) Definitions. Section 1.01 of the Credit Agreement is herebgrathed by deleting the definition oERISA Event ” in its
entirety and substituting the following therefor:

“ ERISA Event ” means (a) any “reportable event”, as definedenti®n 4043 of ERISA or the regulations issueddgbader with
respect to a Plan (other than an event for whiet8day notice period is waived); (b) the failuigh respect to any Plan to pay the
“minimum required contribution” (as defined in Seat430 of the Code or Section 303 of ERISA), ushesived; (c) the incurrence by
the Borrower or any ERISA Affiliate of any liabgitunder Title IV of ERISA with respect to the termation of any Plan; (d) the receipt
by the Borrower or any ERISA Affiliate from the PBGor a plan administrator of any notice relatin@iointention to terminate any
Plan or Plans or to appoint a trustee to admineatgrPlan; (e) the incurrence by the Borrower gr BRISA Affiliate of any liability
with respect to the withdrawal or partial withdrdram any Plan or Multiemployer Plan; or (f) theceipt by the Borrower or any
ERISA Affiliate of any notice, or the receipt byya



Multiemployer Plan from the Borrower or any ERISAillate of any notice, concerning the impositiohwithdrawal Liability or a
determination that a Multiemployer Plan is, orxpected to be, insolvent or in reorganization, witihe meaning of Title IV of ERISA.

(b) ERISA. Section 4.10 of the Credit Agreement is hereligtdd in its entirety and the following substitutkérefor:
Section 4.10 ERISA

No ERISA Event has occurred that, when taken tagetlith all other such ERISA Events for which liigtpiis reasonably
expected to occur, could reasonably be expectesbtdt in a Material Adverse Effect.

(c) General All references to this Agreement ” in the Credit Agreement and talie Credit Agreement ” in the other Loan
Documents shall be deemed to refer to the Creditédment as amended hereby.

2. Conditions to Effectiveness

(a) This Amendment shall be effective upon the ipgdey the Administrative Agent of an executed ceupart of this Amendment
signed by the Borrower, the Required Lenders aadiiministrative Agent.

(b) The Administrative Agent shall have receiveldets and other amounts (including, without linidga, reasonable fees and
expenses of counsel) payable prior to or concugrevith the effectiveness of this Amendment.

(c) The representations and warranties set fortkriicle 4 of the Credit Agreement (other than thpresentations and warranties
in Sections 4.04(b) and 4.06 of the Credit Agreetingimall be true and correct in all material respeexcept to the extent such
representations and warranties relate to an ealdiey.

(d) The Administrative Agent shall notify the Bower and the Credit Parties of the effective datthisf Amendment, and such
notice shall be conclusive and binding.
3. Representations and Warranti@$e Borrower hereby represents and warrantseté\ttiministrative Agent and the Lenders that:
(a) No Default now exists.

(b) (i) The execution, delivery and performancetty Borrower of this Amendment is within its corate powers and have been
duly authorized by all necessary corporate acfigrthis Amendment is the legal, valid and bindinlgligation of the Borrower,
enforceable in accordance with its terms, subjeeipplicable bankruptcy, insolvency, reorganizatmoratorium or other laws affecti
creditors’ rights generally and subject to genpraiciples of equity, regardless of whether
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considered in a proceeding in equity or at law, @ijcheither this Amendment nor the executionljwry and performance by the
Borrower hereof: (A) will violate any applicablenaor regulation or the charter, by-laws or othagamizational documents of the
Borrower or any order, rule or regulation of anyw@ammental Authority or (B) will result in the citi@n or imposition of any Lien on
any asset of the Borrower or any of its Subsidgarie

4. Miscellaneous

(a) This Agreement shall be governed by, and coadtin accordance with, the laws of the State off Nerk without regard to
principles of conflict of laws.

(b) This Amendment shall be binding upon and irntarthe benefit of the Borrower, the Administratégent and the Lenders and
their respective successors and permitted assigns.

(c) This Amendment may be executed in any numbepohterparts and by different parties hereto pasgte counterparts, each
of which when so executed and delivered shall e to be an original and all of which taken tbgeshall constitute one and the
same instrument.

[ Sgnature pages follow .]
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AS EVIDENCE of the agreement by the parties hetetibhe terms and conditions herein contained, sach party has caused this
Amendment to be executed on its behalf.

HAWAIIAN ELECTRIC INDUSTRIES, INC.

By: /s/ James A. Ajellc

Name James A. Ajellc

Title: Senior Financial Vice President,
Treasurer and Chief Financial
Officer

By: /s/ Curtis Y. Harad

Name Curtis Y. Harad:
Title: Vice President, Controller and
Chief Accounting Office!
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THE BANK OF NEW YORK MELLON
(formerly known as The Bank of New
York), as Administrative Agent and as a
Lender

By: /s/ Mark W. Roger:

Name: Mark W. Rogers
Title: Vice Presiden
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BANK OF HAWAII, as Co-Syndication
Agent and as a Lend

By: /s/ Steven R. Nakaha

Name: Steven R. Nakaha
Title: Vice Presiden
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FIRST HAWAIIAN BANK, as
Cco-Syndication Agent and as a Lent

By: /s/ Paula C.H. Char

Name: Paula C.H. Chan
Title: Vice Presiden
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UNION BANK OF CALIFORNIA, N.A,, as
Cco-Documentation Agent and as a Len

By: /s/ Bryan P. Rea

Name Bryan P. Rea
Title: Vice Presiden
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WELLS FARGO BANK, N.A., as
Cco-Documentation Agent and as a Len

By: /sl Lisa Larpenteu

Name: Lisa Larpenteu
Title: Vice Presiden
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U.S. BANK NATIONAL ASSOCIATION,
as C«-Documentation Agent and as a Len

By: /s/ Janice T. Thed

Name: Janice T. Thed
Title: Senior Vice Presider
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BANK HAPOALIM B.M., as a Lende

By:

Name,

Title:
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WILLIAM STREET COMMITMENT
CORPORATION, as a Lend

By:

Name

Title:
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Hawaiian Electric Industries, Inc.

COMPUTATION OF EARNINGS PER SHARE

OF COMMON STOCK

Years ended December 31, 2008, 2007, 2006, 2002G0w

HEI Exhibit 11

(in thousands, except per share amounts) 2008 2007 2006 2005 2004

Net income (loss

Continuing operation $90,27¢ $84,77¢ $108,00. $127,44. $107,73¢

Discontinued operatior — — — (75E) 1,91:
$90,27¢ $84,77¢ $108,00. $126,68¢ $109,65:

Weighted-average number of common shares outstandir 84,63. 82,21f 81,14: 80,82¢ 79,56

Adjusted weighted-average number of common sharesutstanding 84,72( 82,41¢ 81,37: 81,20( 79,71¢

Basic earnings (loss) per common shai

Continuing operation $ 107 $ 10 $ 13: $ 158 $ 1.3¢

Discontinued operatior — — — (0.00) 0.0z
$ 107 $ 105 $ 132 $ 157 $ 1.3¢

Diluted earnings (loss) per common shar

Continuing operation $ 107 $ 10 $ 13z $ 157 $ 1.3¢

Discontinued operatior — — — (0.07) 0.02
$ 107 $ 10 $ 13 $ 156 $ 1.3¢

On April 20, 2004, the HEI Board of Directors apyped a 2-for-1 stock split in the form of a 100%cstalividend with a record date of
May 10, 2004 and a distribution date of June 1042@ll share and per share information has beg@mstatl to reflect the stock split for all

periods presented.



HEI Exhibit 12 (page 1 of 2

Hawaiian Electric Industries, Inc.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

2008 2007 2006

Years ended December 31 1) (2) (1) 2 (1) (2)
(dollars in thousand:

Fixed charges

Total interest charges ( $120,08! $181,56¢ $156,57' $238,45. $148,16( $221,77:
Interest component of rent¢ 5,35¢ 5,35¢ 5,361 5,361 4,72¢ 4,72¢
Pretax preferred stock dividend requirements ofwlidries 2,89/ 2,894 2,89¢ 2,89¢ 2,974 2,974
Total fixed charges $128,33. $189,81: $164,84. $246,72( $155,86: $229,47"
Earnings

Pretax income from continuing operatic $139,25¢ $139,25¢ $131,05° $131,05 $171,05! $171,05!
Fixed charges, as sho\ 128,33 189,81: 164,84: 246,72( 155,86: 22947
Interest capitalize (3,74)  (3,74) (2,559 (2,557 (2,879 (2,879
Earnings available for fixed charges $263,84t $325,32¢ $293,34t $375,22! $324,03¢ $397,65:
Ratio of earnings to fixed charges 2.0€ 1.71 1.7¢ 1.52 2.0¢ 1.72

(1) Excluding interest on ASB deposi

(2) Including interest on ASB deposi

(3) Interest on nonrecourse debt from leveragesele& not included in total interest charges nanterest expense in HEI's consolidated
statements of incom
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Hawaiian Electric Industries, Inc.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Continued
2005 2004

Years ended December 31 (1) (2) (1) (2)
(dollars in thousand:
Fixed charges
Total interest charges ( $144,67. $196,73! $142,77¢ $189,96:
Interest component of rent: 4,13: 4,13: 3,93t 3,93t
Pretax preferred stock dividend requirements oflidries 2,97¢ 2,97¢ 2,95¢ 2,95¢
Total fixed charges $151,78( $203,84: $149,67( $196,85:
Earnings
Pretax income from continuing operatic $201,34:  $201,34: $200,21¢ $200,21¢
Fixed charges, as sho\ 151,78 203,84 149,67( 196,85«
Interest capitalize (2,020 (2,020 (2,542) (2,547)
Earnings available for fixed charges $351,10¢ $403,16¢ $347,34  $394,53:
Ratio of earnings to fixed charge: 2.31 1.9¢ 2.32 2.0C

(1) Excluding interest on ASB deposi

(2) Including interest on ASB deposi

(3) Interest on nonrecourse debt from leveragesele& not included in total interest charges nanterest expense in HEI's consolidated
statements of incom



HEI Exhibit 21

Hawaiian Electric Industries, Inc.
SUBSIDIARIES OF THE REGISTRANT

The following is a list of all direct and indirestibsidiaries of the registrant as of February P092 The state/place of incorporation or
organization is noted in parentheses and subsdiafiintermediate parent companies are desighgtatientations.

Hawaiian Electric Company, Inc. (Hawaii)

Maui Electric Company, Limited (Hawaii)

Hawaii Electric Light Company, Inc. (Hawaii)

Renewable Hawaii, Inc. (Hawaii)

Uluwehiokama Biofuels Corp. (Hawaii)

HECO Capital Trust Il (Delaware)
HEI Diversified, Inc. (Hawaii)

American Savings Bank, F.S.B. (federally chartered)

American Savings Investment Services Corp. (Hawaii)
Bishop Insurance Agency of Hawaii, Inc. (Hawaii)

Pacific Energy Conservation Services, Inc. (Hawaii)
HEI Investments, Inc. (Hawaii) (in dissolution)
HEI Properties, Inc. (Hawaii)
Hawaiian Electric Industries Capital Trust Il (atsttory trust) (Delaware) (potential financing &yt
Hawaiian Electric Industries Capital Trust Ill (@tstory trust) (Delaware) (potential financingignt
The Old Oahu Tug Service, Inc. (Hawaii)



HEI Exhibit 23.1

Consent of Independent Registered Public Accouriinm

The Board of Directors
Hawaiian Electric Industries, Inc.:

We consent to incorporation by reference in Regfistn Statement Nos. 333-108110, 333-141622, aBe133053 on Form S-3 and
Registration Statement Nos. 333-05667, 333-02108,383-105404 on Form S-8 of Hawaiian Electric ktdes, Inc., and Registration
Statement No. 333-155053-02 on Form S-3 of Hawdiiactric Industries Capital Trust Il and RegistratStatement No. 333-155053-01 on
Form S-3 of Hawaiian Electric Industries Capitalidirlll of our reports dated February 20, 2009hwéspect to the consolidated balance
sheets of Hawaiian Electric Industries, Inc. angsgtiaries as of December 31, 2008 and 2007 ancktated consolidated statements of
income, changes in stockholders’ equity, and clsisffor each of the years in the three-year peeioded December 31, 2008 and the
effectiveness of internal control over financighoeting as of December 31, 2008, and our repoedikebruary 20, 2009 on all related
financial statement schedules, which reports arerporated by reference and appear, respectivethhgi 2008 annual report on Form 10-K of
Hawaiian Electric Industries, Inc.

Our reports refer to the adoption of Statementinékcial Accounting Standards No. 1%ajr Value Measurements, in 2008 and FASB
Interpretation No. 48Accounting for Uncertainty in Income Taxes, in 2007.

/sl KPMG LLP

Honolulu, Hawaii
February 27, 2009



HEI Exhibit 31.1
Certification Pursuant to Section 13a-14 of the Secities Exchange Act of 1934 of Constance H. Lau (H Chief Executive Officer)

I, Constance H. Lau, certify that:
1. I have reviewed this report on Form 10-K for ylear ended December 31, 2008 of Hawaiian Elebktdastries, Inc. (“registrant”);

2. Based on my knowledge, this report does notaiormny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmifiole in the registrant’s
internal control over financial reportin

Date: February 27, 2009

/s/ Constance H. Lau
Constance H. La
President and Chief Executive Offic




HEI Exhibit 31.2
Certification Pursuant to Section 13a-14 of the Secities Exchange Act of 1934 of James A. Ajello (HEChief Financial Officer)

I, James A. Ajello, certify that:
1. I have reviewed this report on Form 10-K for ylear ended December 31, 2008 of Hawaiian Elebktdastries, Inc. (“registrant”);

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@ All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmifiole in the registrant’s
internal control over financial reportin

Date: February 27, 2009

/sl James A. Ajello

James A. Ajellc

Senior Financial Vice President, Treasurer and
Chief Financial Officel




HEI Exhibit 32.1
Hawaiian Electric Industries, Inc.

Written Statement of Chief Executive Officer Furnished Pursuant to
18 U.S.C. Section 1350,
as Adopted by
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Hawaiiar@&lic Industries, Inc. (HEI) on Form X0for the year ended December 31, 200
filed with the Securities and Exchange Commisstba Report), I, Constance H. Lau, Chief Executi¥&c@r of HEI, certify, pursuant to 18
U.S.C. Section 1350, as adopted by Section 90BeoSarbanes-Oxley Act of 2002, to the best of mywkedge, that:

(1) The Report fully complies with the requirementsettion 13(a) of the Securities Exchange Act o#418®d

(2) The consolidated information contained in thep&t fairly presents, in all material respects, fihancial condition as of December 31,
2008 and results of operations for the year endsteBber 31, 2008 of HEI and its subsidiat

/s/ Constance H. Lau

Constance H. La

President and Chief Executive Offic
Date: February 27, 20(

A signed original of this written statement reqdit®y Section 906 has been provided to HawaiiantEtelmdustries, Inc. and will be retained
by Hawaiian Electric Industries, Inc. and furnishedhe Securities and Exchange Commission otaf§ gpon request.



HEI Exhibit 32.2
Hawaiian Electric Industries, Inc.

Written Statement of Chief Financial Officer Furnished Pursuant to
18 U.S.C. Section 1350,
as Adopted by
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Hawaiiar@&lic Industries, Inc. (HEI) on Form X0for the year ended December 31, 200
filed with the Securities and Exchange Commisstbe Report), I, James A. Ajello, Chief Financiafi®dr of HEI, certify, pursuant to 18
U.S.C. Section 1350, as adopted by Section 90BeoSarbanes-Oxley Act of 2002, to the best of mywkedge, that:

(1) The Report fully complies with the requirementsettion 13(a) of the Securities Exchange Act o#418®d

(2) The consolidated information contained in thep&t fairly presents, in all material respects, fihancial condition as of December 31,
2008 and results of operations for the year endsteBber 31, 2008 of HEI and its subsidiat

/sl James A. Ajello

James A. Ajellc

Senior Financial Vice Presidel
Treasurer and Chief Financial Offic
Date: February 27, 20(

A signed original of this written statement reqdit®y Section 906 has been provided to HawaiiantEtelmdustries, Inc. and will be retained
by Hawaiian Electric Industries, Inc. and furnishedhe Securities and Exchange Commission otaf§ gpon request.
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INTRODUCTION
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(b) HEIDI Contributions
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INTRODUCTION

Hawaiian Electric Industries, Inc. (the “Compang4tablished the Hawaiian Electric Industries Retgst Savings Plan (the “Plan”) April 1,
1984, to enable the eligible employees of the Com@and its participating subsidiaries to save &irement on a tax-deferred basis.

Effective December 31, 2007, American Savings B&ng,B., (the “Bank”), an indirect wholly owned sidiary of the Company and
Participating Employer in the Plan, froze benefitraals for all participants under its defined Harpension plan. Effective January 1, 2008,
the Bank has enhanced the employer-contributionpoornt of this Plan by adding matching contribugiand profitsharing contributions ft

Bank employees.

The Plan is intended to meet the tax-qualificateguirements in Sections 401(a) and 401(k) of tikerhal Revenue Code. The Plan
document was last restated effective January 18,18% the Internal Revenue Service issued a fhiedetermination letter with respect to
the Plan on September 18, 2003. This restatemefffieistive January 1, 2008, except as otherwiseiged herein



DEFINITIONS
Capitalized terms used in this document are defingkdticle XIlI.

ARTICLE |
PARTICIPATION

Section 1.1 Eligibility to Participate

There are different eligibility rules for the difént kinds of contributions made under the Plarec8jeally, there are eligibility rules for
Salary Reduction Contributions (a.k.a. 401(k) abations) that apply to all Eligible Employees. Taare eligibility rules for HEIDI
Contributions that apply only to Eligible Employemaployed by a HEIDI Employer. Finally, there aligibility rules for matching
contributions (“AmeriMatch Contributions”) and piegharing contributions (“AmeriShare Contributihthat apply only to Eligible
Employees employed by the Bank.

(a) Salary Reduction Contributions

(i) Nonunion EmployeesA nonunion Eligible Employee shall become eligibb participate for purposes of Salary Reduction
Contributions as of the date he or she first pemfoan Hour of Service for a Participating Employer.

(if) Bargaining Unit EmployeesAn Eligible Employee whose employment with a Rgvating Employer is governed by a
collective bargaining agreement shall become dbdit participate for purposes of Salary Reduc@amtributions as of the date he or
she first performs an Hour of Service as a “redWargaining unit Eligible Employee. “Regular” erogment is defined by reference to
the governing collective bargaining agreement.

(iii) Salary Reduction ElectionsAn Eligible Employee who has met the requireméntparticipation in Section 1.1(a)(i) or 1.1(a)
(i) becomes a Participant for purposes of Salaguetion Contributions by making a salary reducgdaction. A salary reduction
election is an election by the Participant to far¢égxable cash compensation in return for a tarrdedl, employer contribution of equal
amount to the Participant’s Account in the PlarRdkticipant’s salary reduction election becomesctife as soon as practicable
following its completion and submission in accorckamvith procedures approved by the Administratieen@ittee, but only with respe
to amounts that are not “currently available” te farticipant at the time the election is madeafmount is “currently availablaf it has
been paid to the Participant or if the Particigargtble currently to receive the amount at thei€pént’s discretion.

A Participant may amend or revoke a salary redoatiection for any reason, such changes to talketgffospectively. If a
Participant voluntarily terminates a salary redutttlection, the Participant may resume Salary BRémtu Contributions by making and
submitting a new election. A Participating Emplgytbe PIC, or the Administrative Committee may akseoke or amend a salary
reduction election to prevent the Participant frexaeeding one of the maximum limitations descriimed
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Article 1ll. The Administrative Committee may adagutd modify rules and procedures for salary reduatiections.

(b) HEIDI Contributions An Eligible Employee who is employed by a HEIDhRloyer and has satisfied the requirements for
participation in Section 1.1(a)(i) is a HEIDI Paitiant. Each HEIDI Participant who meets the servarjuirements set forth in Section 2.4 is
eligible to receive a HEIDI Contribution in accomt@ with the rules in Section 2.4.

(c) AmeriMatch Contributions and AmeriShare Conitibns for Bank ParticipantsThe Bank shall make AmeriMatch Contributions
and AmeriShare Contributions for Eligible Employeéshe Bank who have met the eligibility requirerteein this Section 1.1(c) and the
allocation requirements in Sections 2.2 and 2 §heetively. Any Eligible Employee employed by thenR on December 31, 2007, who is a
participant in the American Savings Bank Retirenfélan shall be deemed to have met the requirenrestgbparagraphs (i) and (ii) below as
of January 1, 2008, and shall become a Bank Raatitifor purposes of AmeriMatch and AmeriShare @buations as of January 1, 2008.

(i) AmeriMatch Contributions An Eligible Employee of the Bank shall becomgiblie to participate for AmeriMatch
Contributions as of the first paycheck following tfirst day of the month coinciding with or nextléaving the date the Eligible
Employee completes one year of “AmeriMatch EligipiService”. “AmeriMatch Eligibility Service” is étermined under the elapsed
time method, which is based on periods of employtniem complete one year of “AmeriMatch Eligibili§ervice,” an Eligible
Employee must be employed by the Bank or an Astati@ompany for twelve consecutive months. Forpghipose, an Employee’s
employment with the Bank or an Associated Compamgroences on the first day the Employee performsHme of Service and ends
on the Employee’s severance from service date. pl&yee’s “severance from service date” is theieadf (i) the date the Employee
quits, Retires, is discharged, or dies, or (i) fingt anniversary of the first day of absenceday other reason (e.g., Disability, vacation,
or leave of absence). If an Employee severs frawicgeand later again becomes an Employee, the &@mapls periods of employment
before and after the break in service shall beegaged for purposes of eligibility to participate AmeriMatch Contributions. If an
Employee quits, is discharged, or Retires and gegforms an Hour of Service within twelve (12) mwbof such Employee’s severance
from service date, the period of severance is @lias a period of employment for purposes of detémg AmeriMatch Eligibility
Service. If an Employee is on an approved leavebsence from employment at the time such Employés,ds discharged, or Retires
and such Employee performs an Hour of Service witlvelve (12) months from the beginning of the kat absence, the period of
severance is counted as a period of employmemtuigposes of determining AmeriMatch Eligibility Serw.

(i) AmeriShare ContributionsAn Eligible Employee of the Bank shall becomgiblie to participate for AmeriShare
Contributions on the first day of the month coinegdwith or next following the date the Eligible Ppioyee completes one year of
“AmeriShare Eligibility Service”. “AmeriShare Eligility Service” is determined by counting HoursSdrvice. To complete one year of
“AmeriShare Eligibility Service,”
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an Eligible Employee must be credited with 1000 tsaaf Service during a computation period of twgl¥2) consecutive months. The
initial computation period is the twelve-month petibeginning with the date the Eligible Employestfperforms one Hour of Service
with the Bank or an Associated Company. If the iBleyEmployee does not complete 1000 Hours of $erii his or her first twelve
months of employment, the computation period changé¢he Plan Year, beginning with the Plan Yeanediately following the year
in which the Eligible Employee first performs oneu of Service.

Section 1.2 Employment Rules

(a) Utility Participants and HEIDI Participant#f a Utility Participant or a HEIDI Participargtminates employment with the
Participating Employers and returns to employmerdraEligible Employee of a Utility or a HEIDI Enggler, such Participant shall be
eligible to recommence active participation in Han immediately for purposes of Salary Reductiont@butions and HEIDI Contributions,
as applicable.

(b) Bank Participantsif a Bank Participant terminates employment wfith Bank and later returns to employment as aritiigig
Employee of the Bank, the Bank Participant shaklgble to recommence active participation in Eian on the same basis as before the
Bank Participant’s severance from employment.

(c) Employment with an Associated Compariymployment with a Participating Employer or arsdsiated Company shall be treate:
employment with all Participating Employers for pases of determining an Employee’s eligibility seev However, although an Employee
of a Participating Employer or Associated Comparay mave met the service requirements for a spemiintribution (e.g., an Employee of a
Utility has met the one year of employment requigatrfor AmeriMatch Contributions), such Employealshot be eligible to share in
contributions made by a Participating Employer thags not employ the Employee.

(d) Preparticipation Service Recognized Under the Ameri8amings Bank Retirement Plafio the extent pre-participation service
with an employer acquired by the Bank was recoghiz@ler the American Savings Bank Retirement Rlapdirposes of determining
eligibility to participate, such pre-participatisarvice shall also be recognized under this Plapdgposes of determining eligibility to
participate for AmeriMatch and AmeriShare contribos.

(e) Employee Becomes an Eligible Employéean Employee becomes an Eligible Employee dfteor she has commenced working,
the service requirements in Section 1.1 shall &&téd as having begun on the Employee’s first dayook for the Participating Employer or
an Associated Company.

Section 1.3 Duration of Participation

A Participant who terminates employment with thetiBipating Employers with a vested Account balasball continue to be a Participant
an inactive basis until his or her entire vestedddmt balance is distributed in accordance withtéims of the Plan.
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ARTICLE Il
CONTRIBUTIONS

There are five types of possible contributionshi®e Plan. Salary Reduction Contributions (whichudel Catchip Contributions) and Rollov
Contributions may be made by all Participants. HEIDntributions are made only by HEIDI Employershehalf of HEIDI Participants.
AmeriShare and AmeriMatch Contributions are madg by the Bank on behalf of Bank Participants.

Section 2.1 Salary Reduction Contributions

Each Participating Employer shall make Salary RedudcContributions in accordance with this Sectioml the salary reduction elections
made by its Participants in accordance with Sectidga)(iii).

(a) Regular Salary Reduction Contributiorisffective May 3, 2004, a Participant may elecy®ar Salary Reduction Contributions of
up to 30% of the Participant’'s Compensation forghaod in the Plan Year during which he or she Rarticipant. In addition to these
percentage limitations, a Participant’s RegulanB8aReduction Contributions are subject to thethtions in Article 11l of the Plan.

(b) Catchup Contributions Any Participant who will have attained age 50dpefthe end of the Plan Year (a “catch-up eligible
Participant”) is eligible to make Catch-up Conttibus in accordance with, and subject to the litiates in, Section 3.2(b) of the Plan and
Section 414(v) of the Code. Catch-up Contributiaresnot subject to the 30%-of-Compensation linat tipplies to Regular Salary Reduction
Contributions, but total Salary Reduction Contribns (Regular Salary Reduction Contributions plasc8-up Contributions) may not exceed
75% of a Participant’s Compensation.

Catch-up Contributions are not subject to the Broih annual additions, are not counted in the A&3®, tind are not counted in
determining the minimum allocation under Sectiof 41 the Code (but Catch-up Contributions maderiorfyears are counted in
determining whether the Plan is top-heavy). Prowisiin the Plan relating to Catch-up Contributiapply to Salary Reduction Contributions
made after 2001.

A catch-up eligible Participant may elect to mak&dB-up Contributions for the Plan Year regardtEsshether his or her Regular
Salary Reduction Contributions have yet reachedPtha limitation set forth in Section 2.1(a) or tbede limitations set forth in Sections 3.2
or 3.4. However, if such catch-up eligible Part&ips Regular Salary Reduction Contributions doreath such limits by the end of the Plan
Year, the Catch-up Contributions shall be recharasd as Regular Salary Reduction Contributiorthécextent necessary to meet the
requirements of Section 414(v) of the Code.
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(c) Application of Section 401(a)(17) LimitSection 401(a)(17) of the Code limits the amafr€@ompensation that may be taken into
account in determining contributions for a Plan iead this limit is reflected in the definition Gompensation in Article XII. The limit
applies on an annual basis. However, salary restuetiections are applied on a payroll period basiaccordance with Section 1.1(a)(iii), a
Participant may change the salary reduction peagenin effect at any time. Since contributionslanéed by dollar amount under
Section 402(g) of the Code ($15,500 for 2008),3ketion 402(g) limit will apply to stop contributis before a Participant is limited by the
Plan’s 30% limit on Compensation, as capped byi@edi01(a)(17) of the Code ($230,000 for 2008).

Example : Participant A, age 45, earns $20,000 per monttimRanuary through October 2008, Participant Ashsalary

reduction election in effect to contribute 5% off@ensation to the Plan. By the end of October jéjaant A has contributed
$10,000 to the Plan. In October, Participant A desito maximize her Salary Reduction Contributimnghe year up to the
Section 402(g) limit. Effective November 1, Papint A increases her contributions to 15% of Corspttan. During November
and December, Participant A contributes a tot&fl%500 to the Plan, reaching the 402(g) limit. (Safary Reduction
Contributions are capped at the 402(g) limit.) Dgrthe year, Participant A has not contributedxicess of 30% of the Section 401
(@)(17) limit.

(d) No Other Benefits Conditioned on Salary Redwrctlection. No other employee benefit, including, but notited to, benefits und
a defined benefit plan, non-elective employer dbatrons to a defined contribution plan, the auaility, cost, or amount of health benefits,
vacations or vacation pay, life insurance, dengaldfits, legal services plans, loans (includingh®&ns), financial planning services,
subsidized retirement benefits, stock options, ergpsubject to Code Section 83, or dependentassistance, shall be directly or indirectly
conditioned upon any Participant making a saladyictgion election.

(e) Deposit of Salary Reduction Contributiorhe Participating Employers shall deposit SaRegluction Contributions with the
Trustee on the earliest date such contributiongeasonably be segregated from the Participatingl@yer’s general assets; provided that,
except as permitted under U.S. Department of L&sgulations, Salary Reduction Contributions mustidygosited no later than the fifteenth
(15th) business day of the month following the nhantwhich such amounts would have been paid tdtréicipant in cash but for the
Participant’s salary reduction election.

() No Prefunding of Salary Reduction Contributions accordance with Section 1.401(k)-1(a)(3)@ii)the Treasury Regulations,
effective January 1, 2006, the Participating Emeteymay not make Salary Reduction Contributionsrpad the Participant’s 401(k) election
and the Participant’s performance of service watspect to which the Salary Reduction Contributiresmade. However, this “prefunding”
limitation shall not apply to contributions
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that are made due to bona fide administrative clemations as provided in the Treasury Regulations.

(g) Administrative ProceduresThe Administrative Committee shall have the poteeadopt reasonable procedures for administering
Salary Reduction Contributions. Such procedures pnayide for salary reduction elections to be state dollar amounts, percentages, or a
combination thereof, and may employ measures opemsation other than Compensation as defined itidBet2.12. The procedures may
impose reasonable limitations on the amount addaatit may contribute for any pay period, providedh limitations do not unreasonably
limit Participants’ opportunities to make the mawim permissible Regular Salary Reduction Contrimgiand Catch-up Contributions over
the course of a Plan Year. The procedures may gedeir an Eligible Employee to receive salary reiuncelection materials within a
reasonable time before or after he or she becoligiisle to participate, and thus may defer the effee date of the Eligible Employesinitial
election for a reasonable time after his or heyilglity date to allow for the distribution of elgon materials and the processing of the initial
election. The procedures shall not discriminatiiror of Highly Compensated Employees.

Section 2.2 AmeriMatch Contributions

(a) Amount. The Bank shall match the Salary Reduction Coutidins of Bank Participants who have met the elligytrequirements in
Section 1.1(c)(i) on a dollar-for-dollar basis twe first 4% of Compensation deferred by the Banki¢tpant.

(b) Matching by Payroll PeriodsAmeriMatch Contributions shall be calculated safry with respect to each payroll period, and the
Bank shall true-up the match throughout the PlaarY®n an aggregate basis, the Bank shall congritht lesser of: (i) 4% of Compensation
paid by the Bank year-to-date, or (ii) 100% of Beticipant’s Salary Reduction Contributions yemdate, up to a maximum of 4% of the
limit on Compensation in effect for the Plan Yeadar Section 401(a)(17) of the Code.

Example : Participant A earns $10,000 per payroll period has an election in place during the first paypelfiod in 2008 to
contribute 15% of Compensation as a Salary Redu@untribution. For the first 10 payroll periods2@08, the Bank contributes
to the Plan on behalf of Participant A $1,500 &atary Reduction Contribution and matches the duution with an AmeriMatch
Contribution of $400. During the 11th payroll petidParticipant A reaches the 402(g) limit for 2Q@8n the Bank contributes
$500 as a Salary Reduction Contribution. Howev&suming Participant A continues to receive $10880payroll period, the
Bank will continue to contribute $400 as an AmerittaContribution for the 11th payroll period anchtinuing payroll periods
until Participant A reaches the maximum match @0& of $9,200 (4% x $230,000 = $9,200).
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(c) Deposit of AmeriMatch ContributionsThe Bank expects to deposit the AmeriMatch Cbuotions with the Trustee at or about the
same time it deposits the Salary Reduction Cortioha to which the AmeriMatch Contributions reldteany event, the Bank will pay the
AmeriMatch Contributions to the Trustee no latarthhe due date, including extensions thereoffilfog the Banks tax return for the taxat
year with respect to which the AmeriMatch Contribos are made

Section 2.3 AmeriShare Contributions

(a) Tiered Amount The Bank shall make AmeriShare Contributions endlf of Bank Participants who have met the ellgjbi
requirements in Section 1.1(c)(ii) and the annllatation requirements in Section 2.3(b). Ameri®@ontributions are tiered, discretionary
non-elective contributions. The tiers are based on whaars of Vesting Service. The Bank will alloctite AmeriShare Contributions amc
eligible Bank Participants in accordance with tbiofving schedule:

Whole Years of Vesting Servict AmeriShare Contribution
0-4 Years Base Contributiol
5-9 Years 125% x Base Contributic
10- 19 Years 137.5% x Base Contributic
20 Years or mor 150% x Base Contributic

Currently, the “Base Contribution” is 4% of Ameriék Compensation.

(b) Annual Allocation RequirementsTo be eligible to share in any AmeriShare Coutitn for a Plan Year, a Bank Participant must
have completed 1000 Hours of Service during tha Flear and must be employed on the last day oPtae Year. However, if a Bank
Participant terminates employment because of Retéirng, death, or Disability, such Bank Participdralsbe eligible to share in any
AmeriShare Contribution for that Plan Year if ther®® Participant is working at the rate of at 1830 Hours of Service when the Bank
Participant terminates employment.

(c) Deposit of AmeriShare Contribution¥he Bank shall pay the AmeriShare Contributianthe Trustee no later than the due date,
including extensions thereof, for filing the Bankas return for the taxable year with respect tacwlthe AmeriShare Contributions are made.

Section 2.4 HEIDI Contributions

(a) Amount. For each Plan Year, each HEIDI Employer may detee and make a non-elective HEIDI Contributionjehhshall be
allocated among the eligible HEIDI Participantagtordance with the rules in Section 2.4(d). Culyethe HEIDI Employers will make a
HEIDI Contribution equal to six percent (6%) of tH&EIDI Compensation the eligible HEIDI Participasrned from the HEIDI Employer
during the Plan Year.
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(b) Deposit of HEIDI ContributionsEach HEIDI Employer shall pay its HEIDI Contriori to the Trustee no later than the due date,
including extensions thereof, for filing the HEIBEMployer's tax return for the taxable year withpes to which the contribution is made.

(c) Eligibility to Share in HEIDI ContributionsA HEIDI Participant is eligible to share in thé&eHDI Contribution for a Plan Year if the
HEIDI Participant (1) is employed by the HEIDI Eropér on the last day of the Plan Year, (2) tramsteemployment during the year to
another Participating Employer and remains empldyeduch other Participating Employer on the last df the Plan Year, or (3) terminated
employment because of Retirement, death or Disgbifia HEIDI Employer terminates its participatian the Plan in accordance with
Section 9.2, such HEIDI Employer may make a HEI@hEibution for the Plan Year in which such terntioa occurs, in which event all
HEIDI Participants who are employed by such HEId#oyer on the effective date of such terminatiballsbe treated as if they were
employed on the last of the Plan Year for purpadebis Section 2.4(c).

(d) Allocation of HEIDI Contributions Each HEIDI Employer’s HEIDI Contribution shall b#iocated among the Accounts of its
respective eligible HEIDI Participants, so thattkeaach HEIDI Participant shall receive an allocatimual to the same percentage of his or
her HEIDI Compensation as every other eligible HBParticipant employed by the same HEIDI Employmrthe year. Except for HEIDI
Participants returning from Qualified Military Séce who are entitled to USERRA contributions un8ection 2.7, no HEIDI Participant sr
be credited while on leave of absence with deemeldHCompensation for purposes of calculating tHel[P Contribution.

Section 2.5 Return of Contributions

(a) Mistake of Fact If a contribution is made because of a mistakiach, the contribution may be returned within gear after the
contribution is made. The amount that may be rewiis the amount contributed over the amount tlwatidvhave been contributed had no
mistake of fact occurred. For AmeriShare Contritmsi, AmeriMatch Contributions, and HEIDI Contritarts, earnings on mistaken
contributions may not be returned, but losseshaitiaible thereto reduce the amount returned. Mist&egular Salary Reduction and Catgh-
Contributions shall be adjusted for earnings oséss

(b) Loss of Deduction If an AmeriShare Contribution, AmeriMatch Contriton, or HEIDI Contribution is not deductible umdbe
Code, such contribution (to the extent the dedndsalisallowed) may be returned to the Bank orBiEEmployer, as applicable, within one
year after the disallowance of the deduction. Eeymion nondeductible contributions may not be netdy but losses attributable ther
reduce the amount returned.

Section 2.6 Rollover Contributions

(a) Direct Rollovers A Participant or an Eligible Employee (whethemnot a Participant) may make a “direct rollover'the Plan of an
“eligible rollover distribution” from: (i) a retinment plan qualified under Section 401(a) of the €d) an annuity plan described in
Section 403(a) of the Code; (iii) an annuity coatrdescribed in section 403(b) of the Code; (iv)ratividual retirement account or individual
retirement annuity described in Section 408 of the
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Code; or (v) an eligible Section 457(b) deferrethpensation plan established and maintained byte, gtalitical subdivision of a state, or ¢
agency or instrumentality of a state or politiaathdivision of a state.

A “direct rollover”is a direct payment of an eligible rollover distriion by any reasonable means from the trusteemuity provider o
the former plan or arrangement to the trusteeisfRkan. An “eligible rollover distributioniheans a payment of cash, the full amount of w
would otherwise be taxable to the Participant, Whgcnot one of a series of periodic payments,vamidh is not a payment required to be
distributed to the Participant under Section 4Q®{a)f the Code.

The Administrative Committee may adopt reasonataledards and procedures for determining whetheopoged rollover is
permissible.

(b) Direct Rollovers of AfteiTax Amounts The Plan may accept direct rollovers of afterdaeounts from retirement plans qualified
under Section 401(a) of the Code or from annuitytraxts described in Section 403(b) of the Code. Titustee shall separately account for
the after-tax portion of any direct rollover undeis Section 2.6(b).

(c) Traditional Rollovers The Administrative Committee may consider traditl rollovers by Eligible Employees. To protec tax-
qualified status of the Plan, the Administrativen@oittee may ask the Eligible Employee to provideopimion of counsel or other evidenc
establish that the requirements for a rolloverritistion have been satisfied.

Section 2.7 USERRA Rights of Participants Returrfilogn Qualified Military Service

If a Participant returns to employment with a Raptiting Employer following a leave of absenceQuralified Military Service, the
Participant shall be eligible to have his or helitarly leave of absence counted as employment thighParticipating Employer for purposes
Salary Reduction Contributions, AmeriShare Contidns, AmeriMatch Contributions, and HEIDI contrtlmns, as applicable. The
Administrative Committee has established writteocpdures to meet the requirements of the UniforBergtices Employment and
Reemployment Rights Act of 1994 (“USERRA”). Theseqedures establish rules permitting reemployedraes to make up Salary
Reduction Contributions upon their return to empheyt with a Participating Employer and granting gk AmeriShare Contributions,
AmeriMatch Contributions, and HEIDI contributionm freturning Bank Participants and HEIDI Particitsaras applicable. The USERRA
procedures are incorporated herein by this referand may be amended at any time without noticenatieut further amendment to this
document.
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ARTICLE Il
NONDISCRIMINATION RULES; LIMITATIONS ON CONTRIBUTIONS

Section 3.1 Section 401(k) Nondiscrimination RyE8ective January 1, 2006)

(a) ADP Test Salary Reduction Contributions are tested focrifisination under the actual deferral percentagd”) test of
Section 401(k)(3)(ii) of the Code. The Plan usesphor-year ADP testing method, under which thePAD the current year for the group of
Eligible Employees who are HCE's is compared toAR# in the previous year for the group of Eligifdmployees who were NHCE's in the
previous year. The comparative percentages musfysahe of the following tests:

(i) 1.25 Test The ADP for the current Plan Year for the grofifligible Employees who are HCE's is not more tliae ADP in
the previous Plan Year for the group of Eligible Hoyees who were NHCE's in the previous Plan Yealtiplied by 1.25 [HCE ADP
< (NHCE ADP x 1.25)], or

(il) 2% Spread TestThe excess of the ADP for the current Plan Yeatte group of Eligible Employees who are HCE'sds$
more than two percentage points greater than thé ikRhe previous Plan Year for the group of Eligiemployees who were NHCE's
in the previous Plan Year, atttk ADP for the current Plan Year for the groufcb@ible Employees who are HCE's is not more than
twice the ADP in the previous Plan Year for theugrof Eligible Employees who were NHCE's in thepogis Plan Year [HCE ADP <
(NHCE ADP + 2%)] anqHCE ADP <(NHCE ADP x 2)].

(b) ADP Rules

(i) Groups. The ADP for a specified group of Eligible Emplegefor a Plan Year means the average of the r@#dsulated
separately for each Eligible Employee in such gyamfgA) the amount of salary reduction contribmtcallocated to the Eligible
Employee’s Account as of a date within such Plaar¥e (B) such Eligible Employee’s ADP Compensafimnsuch Plan Year. The
ADP of an Eligible Employee who is eligible to lides not elect to have Salary Reduction Contribstimade on his or her behalf fo
Plan Year is zero.

(i) Special Rule for HCEs . The ADP for any Eligible Employees who is an HfoEthe Plan Year and who is eligible to have
contributions allocated to his or her account urtaderor more cash or deferred arrangements deskiib8ection 401(k) of the Code
that are maintained by a Participating Employefldfeadetermined as if such contributions were manider a single arrangement.

(iii) Lookback. The ADP for the eligible NHCE's is determinedngsihe actual deferral ratios for the Eligible Enydes who
were NHCE's in the previous Plan Year, regardldssiether those NHCE's are Eligible Employees or@#s in the Plan Year for
which the ADP test is being calculated.
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(iv) Catchup Contributions Catch-up Contributions are not taken into accaunater the ADP test for any Plan Year.

The provisions of Section 401(k)(3) of the Code &edtion 1.401(k)-2 of the Treasury Regulationsirrecerporated in the Plan by this
reference.

(c) Correction of Excess ContributionExcess contributions are corrected under a fp-srocess as follows:

(i) Step 1. If the Plan does not satisfy either of the AD§tddor a Plan Year, the dollar amount of excesgritmutions for each
affected HCE shall be calculated in a manner ctargisvith Section 401(k)(8)(B) of the Code and &ect.401(k)-2(b)(2) of the
Treasury Regulations, which states that the amoluexcess contributions for an HCE is the amourdr{y) by which such HCE's
contributions must be reduced for the HCE's actigdérral ratio (“ADR”) to equal the highest perradtADR for the year. To calculate
the highest permitted ADR, the ADR of the HCE wiitle highest ADR is reduced by the amount requinethtise that HCE’s ADR to
equal the ADR of the HCE with the next highest ADRa lesser reduction would enable the arrangermesatisfy the ADP test after
reductions, only this lesser reduction would bedu3ée process described in this Step 1 must keated until the arrangement would
satisfy the ADP test after reductions. The sumllakauctions for all HCE's is the total amounted{cess contributions for the Plan
Year.

(i) Step 2. The total amount of excess contributions deteedhim Step 1 shall be apportioned among the HGE&cordance
with this Step 2. The contributions of the HCE wtitle highest dollar amount of contributions taketo iaccount under the ADP test
shall be reduced by the amount required to caweHBE’s contributions to equal the dollar amouinthe contributions for the HCE
with the next highest dollar amount of contribudaken into account under the ADP test. HowevVer|ésser apportionment to the
HCE would enable the Plan to apportion the totabamh of excess contributions, only the lesser dpunent would apply The
procedure in this Step 2 must be repeated untildtad amount of excess contributions has beenrdipped.

(iii) Step 3. The amount of excess contributions apportioneahtélCE must then be adjusted for earnings or $oasdollows: Th
income or loss allocable to such excess contribatghall be the sum of:

(A) the income or loss allocable to the HCE'’s SaReduction Subaccount for the Plan Year for whighexcess
contributions occurred multiplied by a fractionethumerator of which is the HCE's excess contridngifor the Plan Year and the
denominator of which is the balance of the HCE’'mSaReduction Subaccount as of the beginning eRtan Year plus the
HCE’s Salary Reduction Contributions during therPYaar; and

(B) 10% of the amount determined under (A) abovdtiplied by the number of whole calendar monthsaleetn the end of
such Plan Year and the date
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of distribution, counting the month of distributidrdistribution occurs after the 15th day of suobnth.

(iv) Step 4. Within twelve months after the close of the PYaar in which the excess contribution occurred,Rlen must
distribute to each HCE the excess contribution®gjgmed to the HCE under Step 2 and the allocednieme determined under Step 3.
To avoid the 10% excise tax under Section 4978®{Qode, the distributions must be made withii 2months after the close of the
Plan _\t()ear in which the excess contribution occurfidg distribution shall be designated as a cdkeclistribution of excess
contributions.

(v) Special Rule for Catehp Contributions If an HCE who would otherwise receive a correetilstribution is eligible to make
Catch-up Contributions for the year in which theeass contributions occurred and if the Catch-upt@manions for such HCE are less
than the Catch-up Contribution dollar limit in Seat3.2(b), some or all of the amount that wouldertvise be distributed to the HCE
shall be recharacterized as a Catch-up Contribatimhretained in such HCE’s Account. The amoutietoecharacterized and retained
shall be equal to the lesser of (1) the differdoeveen the Catch-up Contribution dollar limit foe Plan Year and the HCE's prior
Catch-up Contribution for the Plan Year or (2) tbl amount that would otherwise be distributethiw HCE as a corrective
distribution.

Section 3.2 Maximum 401(k) Contributions

(a) Dollar Limit on Salary Reduction Contributionslo Participant shall be permitted to make SaReguction Contributions during
any calendar year in excess of the amount of gkediferrals permitted by Section 402(g)(1) of@oele. The limit is set annually by the IRS
and is adjusted for cost-of-living increases. Fa®& the limit is $15,500.

(i) Designation of Excess Elective DeferralBhe 402(g) limit applies to the Participant asdbased not only on salary reduction
contributions to this Plan but also on “electivéetleals” to any other qualified retirement planglirding plans of other employers.
“Elective deferrals” are contributions made to eoyglr-sponsored, qualified retirement plans purst@salary reduction agreements
and include 401(k) contributions, 403(b) annuitytibutions, and elective contributions to SIMPLEEs. Since neither the
Participating Employers, the PIC, nor the Admirattre Committee has knowledge of a Participanestite deferrals to qualified
retirement plans of other employers, it is the iBi@ant’s responsibility to monitor this limit wittespect to all elective deferrals. If a
Participant’s elective deferrals for a Plan Year iarexcess of the 402(g) limit, the Participansinthoose which plan to allocate the
excess to. If the Participant chooses to allocateesor all of the excess to this Plan, the Padigipnust so notify the Administrative
Committee no later than March 1 of the year folimgvithe year in which the excess occurred. Theddaatit's notice to the
Administrative Committee must (a) be in writing) @pecify the amount of such excess for the precegear allocated to the Plan, and
(c) be accompanied by the Participant’s writtetesteent to the effect that if such amounts are sitiduted, such excess (when added
to amounts deferred under other qualified retirenpéans or arrangements) would exceed the limit
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imposed on the Participant by Section 402(g) ofGbede for the year in which the contribution ocedrrA Participant shall be deemed
to have provided the foregoing notice to the Adstieitive Committee if the Participant’s electivdedteals have exceeded the 402(g)
limit taking into account only Salary Reduction @dwutions to this Plan and elective deferrals tioeo plans sponsored by the
Participating Employers or an Associate Company.

(i) Distribution of Excess Elective Deferralg\ny excess elective deferrals allocated to tlea B accordance with the foregoing
paragraph, plus any income and minus any lossalechereto, shall be distributed to the Partitipe later than April 15 of the year
following the year in which the excess electiveatedls were contributed. The income or loss allctisuch excess elective deferrals
shall be the sum of:

(A) the income or loss allocable to the ParticifmBalary Reduction Subaccount for the Plan Yedtiptied by a fraction,
the numerator of which is the Participant’s exadsstive deferrals for the Plan Year and the denator of which is the balance
of the Participant’s Salary Reduction Subaccourdfdke beginning of the Plan Year plus the Pgéint’'s Salary Reduction
Contributions during the Plan Year; and

(B) 10% of the amount determined under (A) abovdtiplied by the number of whole calendar monthsasetn the end of
such Plan Year and the date of distribution, cawgnthe month of distribution if distribution occuater the 15th day of such
month.

(il) Special Rule for Catclup Contributions If a catch-up eligible Participant has made Rag8hklary Reduction Contributions in
excess of the 402(g) limit but has not made thieafmlount of Catch-up Contributions permitted un8ection 3.2(b), the amount of
Regular Salary Reduction Contributions in exceshef02(g) limit shall be recharacterized as CafglContributions to the extent
permitted under Section 3.2(b).

(b) Dollar Limit on Catchup Contributions No catch-up eligible Participant shall be perettto make Catch-up Contributions during

any calendar year in excess of the amount permittelér Section 414(v)(2)(B)(i) of the Code, as atd for cost-of-living increases. For
2008, the limit is $5,000.

Section 3.3 Section 401(m) Nondiscrimination Rules

(a) ACP Test AmeriMatch Contributions shall be tested for disgnation under the actual contribution percentégeCP”) test of

Section 401(m)(2) of the Code. The Plan uses tioe-pear ACP testing method, under which the ACEhmcurrent year for the group of
Eligible Employees who are HCE's is compared toAl in the previous year for the group of EligiElmployees who were NHCE's in the
previous year. The comparative percentages musfysahe of the following tests:

(i) 1.25 Test The ACP for the current Plan Year for the grotiglagible Employees who are HCE's is not more thiag ACP in
the previous Plan Year for the
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group of Eligible Employees who were NHCE's in irevious Plan Year multiplied by 1.25 [HCE ACENHCE ACP x 1.25)], or

(i) 2% Spread TestThe excess of the ACP for the current Plan Yeattfe group of Eligible Employees who are HCE'sd$
more than two percentage points greater than the ikGhe previous Plan Year for the group of EligiEmployees who were NHCE'’s
in the previous Plan Year, atttk ACP for the current Plan Year for the groujkbgible Employees who are HCE's is not more than
twice the ACP in the previous Plan Year for theugrof Eligible Employees who were NHCE's in thepoeis Plan Year [HCE ACP <
(NHCE ACP + 2%)] anqHCE ACP <(NHCE ACP x 2)].

(b) ACP Rules

(i) Groups. The ACP for a specified group of Eligible Emplegdor a Plan Year means the average of the rfa#dsulated
separately for each Eligible Employee in such gymfgA) the amount of AmeriMatch contributionsadhted to the Eligible
Employee’s Account as of a date within such Plaar¥e (B) such Eligible Employee’'s ADP Compensafimnsuch Plan Year.

(i) Special Rule for the 2008 Plan Yedfor the 2008 Plan Year, which is the first yeawhich AmeriMatch Contributions are
made, the ACP for NHCE's shall be deemed to be 3%.

(iii) Special Rule for HCEs. The ACP for any Eligible Employees who is an HGEthe Plan Year and who is eligible for
matching contributions or employee contributiondemmore than one plan maintained by a ParticigdEmployer shall be determined
as if such contributions were made under a singngement.

(iv) Lookback. The ACP for the eligible NHCE'is determined using the actual contribution satar the Eligible Employees wt
were NHCE's in the previous Plan Year, regardldssiether those NHCE's are Eligible Employees or@#s in the Plan Year for
which the ACP test is being calculated.

The provisions of Section 401(m)(2) of the Code Sedtion 1.401(m)-2 of the Treasury Regulationsraerporated in the Plan by this
reference.

(c) Correction of Excess Aggregate ContributioBxcess aggregate contributions are correctedrunfirir-step process as follows:

(i) Step 1. If the Plan does not satisfy either of the ACftddor a Plan Year, the dollar amount of excegsegate contributions
for each affected HCE shall be calculated in a reasonsistent with Section 401(m)(6) of the Code Saction 1.401(m)-2(b)(2) of the
Treasury Regulations, which states that the amoluexcess aggregate contributions for an HCE isatheunt (if any) by which such
HCE’s contributions must be reduced for the HCE'®ial contribution ratio (“ACR”) to equal the higdtgpermitted ACR for the year.
To calculate the highest permitted ACR, the ACRhefHCE with the highest ACR is reduced by the amoeiquired to cause that
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HCE’s ACR to equal the ACR of the HCE with the nbighest ACR. If a lesser reduction would enabkedlrangement to satisfy the
ACP test, only this lesser reduction would be u3de process described in this Step 1 must be tegeatil the arrangement would
satisfy the ACP test after reductions. The sunllokductions for all HCE's is the total amountefcess aggregate contributions for the
Plan Year.

(i) Step 2. The total amount of excess aggregate contribsititaiermined in Step 1 shall be apportioned amioaddCE's in
accordance with this Step 2. The contributionshefHICE with the highest dollar amount of contribas taken into account under the
ACP test shall be reduced by the amount requiredtise that HCE’s contributions to equal the da@hapbunt of the contributions for
the HCE with the next highest dollar amount of cimttions taken into account under the ACP testveleer, if a lesser apportionment
to the HCE would enable the Plan to apportion i@ smount of excess aggregate contributions, hrdyesser apportionment would
apply The procedure in this Step 2 must be repaatétthe total amount of excess aggregate canminbs has been apportioned.

(iii) Step 3. The amount of excess aggregate contributionsrépped to an HCE must then be adjusted for eamardosses as
follows: The income or loss allocable to such esaEmtributions shall be the sum of:

(A) the income or loss allocable to the HCE’s Arivatich Subaccount for the Plan Year for which theess aggregate
contributions occurred multiplied by a fractionethumerator of which is the HCE's excess aggregatéributions for the Plan
Year and the denominator of which is the balandb®MHCE’'s AmeriMatch Subaccount as of the begigmifithe Plan Year plus
the HCE’'s AmeriMatch Contributions for the Plan Y:eend

(B) 10% of the amount determined under (A) abovdtiplied by the number of whole calendar monthsaeetn the end of
such Plan Year and the date of distribution, cawgnthe month of distribution if distribution occuater the 15th day of such
month.

(iv) Step 4. Within twelve months after the close of the P¥aar in which the excess aggregate contributiosiwed, the Plan
must distribute to each HCE the excess aggregatteilzations apportioned to the HCE under Step 2thedallocable income
determined under Step 3. To avoid the 10% excisander Section 4979 of the Code, the distributimust be made within 2/ 2
months after the close of the Plan Year in whighakcess aggregate contributions occurred. Thehdison shall be designated as a
corrective distribution of excess aggregate coutidns.

Section 3.4 Section 415 Limitations

(a) Annual Additions For each Plan Year, “Annual Additions” to therP{plus “Annual Additions” to any other defined ¢obution
plan that a Participating Employer maintains) ohaeof each Participant may not exceed the less$40,000 (adjusted for cost-of-living
increases under Section 415(d) of the Code ($46@02008)) or 100% of the
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Participant’s 415 Compensation for the Plan YeaAnrifual Additions” means the sum credited to a Egdint's Account for a Plan Year of:
. all employer contributions (including Salary RedotContributions)
. all Employee contributions (none are currently\aéa),
. forfeitures,

. with respect to “Key Employees” only, as definediection 11.1(a), amounts contributed to a 401¢bpant in a defined benefit
plan or to a qualified asset account in a welfanediit fund to provide postretirement medical béaeb or on behalf of the Key
Employee, except that the 100% limitation on AnrAddiitions shall not apply to any amounts treatedanual Additions under
this paragrapt

Catch-up Contributions and assets transferredl@drover from another qualified plan are not Annddditions. Furthermore, the
reinvestment of dividends on Company Stock helthinCompany Stock Fund, described in Sections Ya3(@ (e), the allocation of a
restorative payment, described in Section 1.415(l6)¢2)(ii)(C) of the Treasury Regulations, and thpayment of a Plan loan are not Annual
Additions. However, Annual Additions include exc&aary Reduction Contributions and excess aggeegmttributions for a Plan Year that
are subsequently distributed to a Participant @mnsto Section 3.1(c) and 3.3(c), as applicablewuah Additions also include Salary
Reduction Contributions that exceed the limits efti®n 402(g) of the Code, except to the extenh @xcess amounts are refunded to the
Participant by April 15 of the following Plan Year.

(b) Section 415 Aggregation RuleB applying the limitations of Section 415 of t@ede, all defined contribution plans (whether ot n
terminated) of a Participating Employer (or a passor employer, as defined in Section 1.415(f)-df{the Treasury Regulations) under
which the Participant has received Annual Additishall be treated as one plan, and the term “Raatiog Employer” shall include the
Company and all corporations that are memberseo§#ime controlled group of corporations (as defineiode Section 414(b) as modified
by Code Section 415(h)), all commonly controllezbizs or businesses (as defined in Code Sectior}#4(modified, except in the case of a
brother-sister group of trades or businesses wwemon control, by Code Section 415(h)), affiliasetivice groups (as defined in Code
Section 414(m)), and any other entity requiredd@bgregated with the Company under Code Sectid(i1
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ARTICLE IV
ACCOUNTING AND INVESTMENTS

Section 4.1 Assets To Be Held by Trustee

All assets of the Plan shall be held and investethe Trustee pursuant to the Trust Agreement hadules set forth in this Article IV.

Section 4.2 Accounting and Expenses

The Trustee or an affiliate of the Trustee shalintazén accurate accounting of each Participantsrast in the Plan in accordance with the
Trust Agreement or separate record keeping agreemen

(a) SubaccountsAlthough the total interest of a Participanthie tPlan is reflected in or expressed as his oAbeount, the Trustee mi
maintain Subaccounts to reflect different sourdesoatributions to a Participant’s Account. For exde, all Salary Reduction Contributions
and any other 401(k) monies must be separatelyuated for to ensure that the distribution restoiesi under Section 401(k) are complied
with. As of January 1, 2008, the Trustee maint#iesfollowing Subaccounts with respect to Particip&ccounts:

. Salary Reductiol

. Rollover

. AmeriShare

. Employer ASB

. IRA

. Employer HEISOF

. After-Tax Rollover

. Participant Voluntan

. HEI Diversified Plan“HEIDI")
. AmeriMatch

. Employer Supplement;

. Voluntary HEISOF

. Employee Pr-Tax Catcl-up
. Employer BIA

The Subaccounts may be changed by agreement betiae®hC and the Trustee.

(b) Valuation of Accounts The Account and Subaccounts of each Particigaait e valued at the end of each day that the Mexk
Stock Exchange is open (each, a “valuation dafdl’distributions, withdrawals, and Plan loans sl based on the value of a Participant’s
Account as of the last valuation date.

(c) ExpensesTo the extent not paid by the Participating Ergpls, all costs and expenses of the Plan and aryg tssessed against
Plan shall be paid from the Plan. Each Participaay be assessed a recordkeeping fee by the Tmugtesespect to his or her Account. Other
fees and expenses paid from the Plan shall beadédld@among Accounts as determined by the Admitiistr&ommittee, which shall have the
authority, in its discretion, to cause fees andeesgs that are properly allocable to particulatividual Accounts to be charged directly to
such Accounts and to cause fees and expensegéhattaso allocable to be allocated among all Aat®in a reasonable manner determined
by the Administrative Committee. The Administrat@emmittee shall maintain and make available, suemthat the Trustee maintains and
makes available, a current fee schedule for roddae and expenses that the Administrative Comenitses determined to be directly
chargeable to the Accounts of
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particular Participants and Beneficiaries; provideawever, that the Administrative Committee maysegaspecific expenses to be allocated
directly to one or more particular Accounts if théministrative Committee determines that such altwn is reasonable and appropriate
under applicable law and administrative guidangenef such expenses are not listed on the feedsidbe

Section 4.3 Investment of Accounts

(a) Broad Range of Investment§he Plan offers a broad range of investment fuimdtuding, but not limited to, mutual funds mardg
by an affiliate of the Trustee and other compardesoney market account at American Savings Bar$BF, and an employer stock fund 1
invests primarily in common stock of the Comparhe(tCompany Stock Fund”). The PIC may change thestment funds offered at any
time. A prospectus describing the Plan and thestment risks associated with an investment in tha B available to Participants. Appendix
A to such prospectus describes the investment faffdeed under the Plan. Prospectuses are alstablafor the mutual fund options.

(b) Participant Direction Each Participant is responsible for investingoélis or her Account. A Participant exercisesdrisier
investment responsibility by choosing from among ithvestment funds offered. Participants are resipnfor educating themselves
regarding the investment funds available to theritial investment choices and subsequent changesiade directly with the Trustee via the
telephone or internet. The PIC is authorized taldisth additional rules to regulate or restrictastment elections. The Trustee and the mutua
funds may impose their own rules and restrictioith vespect to investments, including imposing regéon fees and penalties to restrict
certain trading practices. Investment electionsehanges under the Plan are subject to all sueh, restrictions, fees, and penalties.

(c) Qualified Default Investment Alternativé&ffective August 1, 2007, if a Participant does choose an investment option for any
portion of the Participant’s Account, the Partigipahall be deemed to have chosen the appropaiaiettdate Fidelity Freedom Fundérge!
Fund”) as the investment option applicable to the-directed portion of the Participant's Accoumriér to August 1, 2007, the default
investment was the American Savings Bank, F.S.BaéydMarket Account.) It is intended that the Tarfgends shall meet the requirements
to be a “qualified default investment alternativas’defined in U.S. Department of Labor (“DOL”) Réggions implementing Section 404(c)
(5) of ERISA.

(d) Section 404(c) PlanThe Plan is intended to constitute a plan desdrib Section 404(c) of ERISA and the DOL Regulagio
thereunder. Under Section 404(c) of ERISA, fidueisiof the Plan are relieved of liability for ammsses that are the direct and necessary
of a Participant’s or Beneficiary’s exercise of tohover investments in the Participant’'s Accodirtis means that each Participant bears the
risks and rewards of the Participant’s own investhtkecisions. Investment losses may occur basedose decisions. Neither the
Participating Employers nor their officers and diogs, the PIC, the Administrative Committee, thiastee, nor any of their representatives
insure or otherwise guarantee the performancefrarestment fund offered under the Plan.
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(e) Company Stock Fund

(i) ESOP Status The portion of the Plan comprising the Compargckt-und is an “employee stock ownership plan” CES),
as defined in Section 4975(e)(7) of the Code. Tamgany Stock Fund is a unitized fund that is ineégtrimarily in common stock of
the Company.

(i) Voting of Shares Each Participant shall have the right to dirbet Trustee as to the manner in which the Trusteevste that
number of shares of common stock of the Compamesemted by units in the Company Stock Fund crédie¢he Participant’s
Account. Participant ownership of Company stock aotihg by Participants with respect to such stsiclll be kept confidential in
accordance with procedures approved by the PICTTingt Agreement sets forth the responsibilitiethef Company, the PIC, and the
Trustee with respect to notification to Particigaat annual or special meetings, the means of camwating directions, and the voting
of shares for which no direction is received by Thestee. The Trust Agreement, as it may be amergted be followed by the Trustee
in performing its responsibilities with respecicmammon stock of the Company held by the Plan.

(iii) Tender Offers. In the event of a tender offer or other situatioat involves the potential for undue influen@ulation of
Participant votes shall be controlled by the Treisteaccordance with the terms of the Trust Agregme

(iv) Section 16 InsidersWith respect to a Participant who is subjech® provisions of Section 16 of the Securities ErgjgaAct
of 1934 (an “Affected Participant”), the provisiookthe Plan and all transactions hereunder aemifeéd and shall be construed and
applied so as to comply with all applicable requiesmts and conditions for exemption under Rule 1@p-&8ny successor rule. In this
regard, an Affected Participant’s investment etettirecting the investment, disposition, or restweent of the Participast’Account ir
the Company Stock Fund shall be structured to mheetequirements for a “discretionary transactionder Title 17, Section 240.16b-3
(f) of the Code of Federal Regulations. Specificathe Affected Participant shall be allowed to makich investment election with
respect to the acquisition or disposition of aeiiest in the Company Stock Fund only if such edecis made on or after the date that is
six months following the date of the most recerntstment election for an “opposite way” transactioder any employee benefit plan
sponsored by a Participating Employer or Associ&tedhpany. For this purpose, an “opposite way” @&tisn means a previous
acquisition if the current transaction is a disfios| and vice versa. However, an acquisition spdsition of an interest in the Company
Stock Fund resulting from an election to receivejefer the receipt of, Company stock or cash imeation with the death, Disability,
Retirement, or termination of service of the Pgrtiat falls outside the meaning of a “discretion@ansaction” under Rule 163(f), anc
shall not be subject to, or considered in applythg,above six-month election restriction.

(v) Change in Sharedf the outstanding shares of common stock ofGbhepany are decreased or exchanged for a different
number or kind of shares or other
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securities, or if additional shares or new or défe shares or other securities are distributetl veispect to such shares of common s

or other securities through merger, consolidatsahe of all or substantially all the assets ofGmenpany, recapitalization,
reclassification, stock dividend, stock split, reseestock split, or other distribution with resptrsuch shares of common stock or other
securities, an appropriate and proportionate atjeist may be made to the maximum number and kirsthafes or other securities that
are subject to an effective registration staterfiestt with the Securities Exchange Commission pangédo the Securities Act of 1933,
amended. Any adjustment under this paragraph bhallibject to the requirements of applicable fdderd state securities laws and
regulations.

(vi) Purchase and Sale of Shardsl purchases of Company stock by the Trusted Sleamade at a price that does not exceed the
fair market value of such Company stock as of @te @f purchase. Purchases may be made directitgtCompany or on the open
market. The PIC may direct the Trustee to selesell shares of Company stock to any person, imgiuithe Company or any
Participating Employer, at a price that is not g the fair market value of such Company stackfdhe date of sale. Any such sale
shall be made in conformance with Section 408(&§RISA.

(vii) Diversification. Subject to Section 4.3(e)(iv) and applicableitrgdestrictions imposed by the PIC, the Trusteero
investment fund, Participants are free to divertify investments of their Accounts at all times.

(viii) Dividends. Dividends on Company stock held in the CompamglSEund shall be paid to the Trustee and allocatedng
Participants in accordance with their Account ba¢eninvested in the Company Stock Fund. Each Raatits allocable share of each
such dividend payment shall, at the election ofRhdicipant, be either (A) paid to the Participantash, or (B) reinvested in the
Company Stock Fund for the benefit of the Partici@nd held as part of such Participant’s Acco8nth Participant elections and cash
payments shall be made in accordance with procedstablished by the Administrative Committee. Adeninistrative Committee
may establish reasonable restrictions on the t@ghtceive dividends in cash, including a reasanatihimum amount for such
distributions and a reasonable deadline prior th @vidend distribution for making elections. IParticipant does not affirmatively
elect to receive a dividend in cash, he or shd bealleemed to have elected reinvestment of sudtiedtid. Any payment of cash
dividends to the Participants (or Beneficiariesglebe accounted for as if the Participants (ord&iaries) receiving the dividends we
direct owners of the shares of Company stock, hagpaiyment shall not be treated as a Plan disivibbétor purposes of Article VI.

Section 4.4 General Investment Powers of the PIC

(a) General The PIC may authorize or direct investments i iamestment permitted under ERISA and agreed tthbyTrustee. The
PIC may remove the authority given to Participdatdirect the investments in their own Accountsyimich case the PIC or other fiduciary
will be responsible for the investments in ParécipAccounts.
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(b) Investment ManagersThe PIC may contract with one or more investrmeahagers for the management of all or a porticthef
Plan’s assets in accordance with the requiremdERISA. An investment manager must be registeeedrainvestment adviser under the
Investment Advisers Act of 1940 or otherwise mbetrequirements of section 3(38)(B) of ERISA, andrvestment manager must
acknowledge in writing that the investment managerfiduciary of the Plan. The PIC may removegpiaice an investment manager, as the
PIC deems appropriate, in accordance with the egigle investment management contract.

(c) Company Stock and Bank Deposiubject to the limitations in Sections 407 an8l dDERISA, up to 100% of the assets of the
may be invested in (i) common stock of the Compangi) the American Savings Bank, F.S.B., Moneyrkig Account or other bank
deposits of American Savings Bank that bear a redse rate of interest.

(d) Common and Collective Trust Fund4 transaction may be made between the Plan @imdua trust or insurance contract forming a
part thereof) and (i) a common or collective tfustd or pooled investment fund maintained by ayparinterest (as such term is defined in
ERISA) that is a bank or trust company supervised btate or federal agency or (ii) a pooled investt fund of an insurance company
qualified to do business in a state, if (A) thengraction is a sale or purchase of an interestdh fund, and (B) the bank, trust company, or
insurance company receives not more than reasonaiyipensation.

(e) 82100 Trusts Assets of the Plan may be invested in a growgi tualifying for exemption from tax under Secti&di (a) of the
Code in accordance with Revenue Ruling 81-100, @dified by Revenue Ruling 2004-67, (an “81-100 Thudo the extent any assets of
Plan are invested in an 81-100 Trust, the provssimfithe trust agreement governing the 81-100 Tassamended from time to time, and the
trust thereby created, are hereby adopted as p#nisd®lan and the trust hereunder with respe@iam assets invested therein.

Section 4.5 Plan Loans to Active Participants

A Plan loan program is available to Participant®wahe actively employed by a Participating Employgarticipants who are no longer
actively employed by a Participating Employer magess their Accounts through distributions in adaace with the provisions of Article
VI. The loan program is administered by the Trustegccordance with procedures approved by the Athtnative Committee. The loan
procedures are incorporated herein by this referamd may be amended at any time without noticenatindut further amendment to the
Plan. If there is any conflict between the loancedures and this Section 4.5, the loan procedt@scontrol.

(a) Loan SourcesPlan loans may be taken only from the following&ccounts: Salary Reduction, AmeriMatch, Partitipéoluntary,
Rollover, Employer ASB, Employer BIA, Employee Prrax Catch-up, and After-Tax Rollover.

(b) Application ProceduresA Participant wishing to obtain a loan may irtitidhe process with the Trustee by telephone ernet. The
Participant has thirty days after initiating thamoto complete the loan application process. Ifpfoeess is not completed within thirty
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days, the Participant must reinitiate the proc€hs.loan application includes a promissory note sealirity agreement.

(c) Maximum Loan Amount The maximum amount which may be borrowed by amyiéipant is the lesser of:

(i) 50% of the Participant’s vested Account balgrare
(i) $50,000, reduced by the excess (if any) of:

(A) the highest outstanding balance of loans frbeRlan during the one-year period ending on tlyebefore the date on
which the loan is made, minus

(B) the outstanding balance of loans from the Rlathe date the loan is made.

(d) Minimum Loan Amount Loans will not be permitted for less than $1,000.

(e) Repayment Termd oans must be repaid within five years, unlegsRharticipant establishes that the loan proceeditodre used to
buy the Participant’s principal residence, in whielse the Administrative Committee may agree &payment period of up to fifteen years.
The principal residence exception to the five-yegayment rule does not apply to loans for the @wpment of a Participant’s principal
residence. A Participant seeking a loan must agréave the loan repaid by payroll deduction. Faaticipant has terminated employment, or
is on a leave of absence other than for Qualifiéiitavly Service and is not receiving sufficient Cpemsation to cover the loan payments, the
Participant must make loan payments directly toTthestee. Interest shall be paid as it accrue$ Msitel amortization.

(f) Purposes for Which Loans May Be GrantedParticipant may have up to two loans outstagavithout restriction on the use of the
loan proceeds, provided the maximum loan amoumbigxceeded. Under no circumstances shall the Aidtrative Committee or the Trus!
administer the loan program in a manner that isenfiavorable to Participants who are HCE's thantbeioParticipants.

(9) Interest RatesThe interest rate charged for Plan loans durimgcalendar month shall be one percentage pointeatte Federal
Reserve prime rate of interest as of the last vagrkiay of the month preceding the month in whighltdan is made. The Administrative
Committee has the authority, in its discretioneise the interest rate charged on Plan loanshioh event the interest rate so determined by
the Administrative Committee shall apply to Plaarle made thereafter in lieu of the interest ratéosth herein.

(h) Collateral. The loan shall be secured by 50% of the Partitipaested Account balance at the time the loapgoved.

(i) Repayment Upon Distributionif a Participant or Beneficiary applies for ohetwise becomes entitled to an immediate distriluit
accordance with Article VI of the Plan upon thetRgrant’s severance from employment, Retiremeigability, or death
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(including the automatic distribution of a smallodeint balance without the Participant’s conseht),unpaid balance of any outstanding loan
shall be due and payable in full immediately pt@such distribution. If repayment is not madeuh prior to the distribution, the

Participant’s Account shall be reduced or offseth®/unpaid balance when the distribution is mathe. offset amount will be part of the
taxable distribution to the Participant or Benefigi

() Default. Default will occur if the Participant fails to k@a payment within ninety (90) days of when thgnpant was due. If there is
a default, the following will occur:
. The principal amount of the loan plus interest aedrthrough the date of default will be a deemsttidution, subject to all
applicable taxes. The Trustee will issue Internra¥éhue Service Form 1099-R to the Participantecéfig the deemed
distribution.

. Although the default will be a deemed distributitme Trustee will not reduce the Participant’s Aaaiountil a distributable event
occurs under the terms of the PI

. The Participant will not be able to take anothenRban until the Participant repays the balandhefdefaulted loan (with
interest).

(k) Leaves of AbsenceGenerally, repayments must continue in a timedyner during an authorized leave of absence. Hawthe
repayment of any Plan loan may be suspended wiel®articipant is on leave for Qualified Militargi@ice. The USERRA procedures
adopted by the Administrative Committee contairesulith respect to suspension of loan payments.

() Self-Directed InvestmentAs with all other Plan investments, a Plan loaa self-directed investment. In accordance witttiSe 4.2
(c), the reasonable expenses of a loan may beathagpinst the Participant’s Account. Interest auirttipal paid on a loan will be credited
solely to the Participant’s Account, and any lasi$esed by reason of default or otherwise will re solely by the Participant’s Account.
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ARTICLE V
VESTING AND FORFEITURES

Section 5.1 Vesting

Vesting determines the portion of the ParticipaAsount that the Participant is entitled to reeeivhen a distributable event occurs,
such as Retirement or other severance from emplolyrAay portion of a Participant’s Account thanist vested upon severance from
employment shall be forfeited in accordance withrhles in Section 5.2.

(a) Immediate Vesting in All Subaccounts Other thameriShare Subaccounts and HEIDI Subaccounts

Each Participant shall always be 100% vested ithalParticipant’s Subaccounts other than an Arhar&Subaccount or HEIDI
Subaccount.

(b) Vesting in AmeriShare Subaccounts

(i) Termination of Employment Prior to Death, Didd¥, or Attainment of Normal Retirement AgeAmeriShare Contributions
and their earnings are not immediately vested whade. Rather, for a Bank Participant who terminateployment with the
Participating Employers prior to death, Disability,the attainment of Normal Retirement Age, vestinthe Bank Participant’s
AmeriShare Subaccount is determined under thevidtigp schedule:

Years of Vesting Service Vested Percentag

Less than 2 Yeal 0%
2 Years 25%
3 Years 50%
4 Years 75%
5 or more Year 10(%

(i) Death, Disability, or Attainment of Normal Retment Age. If a Bank Participant reaches Normal Retiremege Avhile
employed by a Participating Employer or terminaiemployment with the Participating Employers becaafsgeath or Disability, the
Bank Participant shall be 100% vested in his ortbiad Account, including any AmeriShare Subaccowegardless of the Bank
Participant’s Years of Vesting Service.

(c) Vesting in HEIDI Subaccounts

(i) Termination of Employment Prior to RetiremeBgath, or Disability HEIDI Contributions and their earnings are not
immediately vested when made. Rather, for a HE@tiBipant who terminates employment with the Raéiting Employers prior to
Retirement, death, or Disability, vesting in thelBIEParticipant’s HEIDI Subaccount is determinedlanthe following schedule:
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Years of Vesting Service Vested Percentag
Less than : 0%
2 or more Year. 10C%

(i) Retirement, Death, or Disabilitylf a HEIDI Participant Retires or terminates eayphent with the Participating Employers
because of death or Disability, the HEIDI Participshall be fully vested in his or her total Accguncluding any HEIDI Subaccount,
regardless of the HEIDI Participant’s Years of MegiService.

(d) Calculation of Years of Vesting ServicEor full-time Bank Participants and regular, ftithe HEIDI Participants, Years of Vesting
Service are calculated using the elapsed time rdethbich is based on periods of employment. For-fiawre and peakime Bank Participani
and part-time HEIDI Participants, Years of VestBeyvice are calculated under the general methoitjvit based on Hours of Service.

() Full-Time Bank and HEIDI Participantd-or full-time Bank Participants and regular, flithe HEIDI Participants, vesting
service is granted for the period of time beginromghe date such Bank Participant or HEIDI Paptiat first performs one Hour of
Service for a Participating Employer or AssociaBzinpany and ending on the date the Bank ParticipaHEIDI Participant severs
from service with all Participating Employers angsAciated Companies. A Participant “severs fromisgton the earlier of (i) the de
the Participant quits, Retires, is discharged,ies,dr (ii) the first anniversary of the first daffabsence for any other reason (e.g.,
Disability, vacation, or leave of absence).

(A) Reemployment If a former fulltime Bank Participant or HEIDI Participant is redaygd by a Participating Employer
Associated Company, vesting service shall be gddfiotethe period of time beginning on the date sBahk Participant or HEIDI
Participant is reemployed and ending on the dath Bank Participant or HEIDI Participant subseqlyesgvers from service with
all the Participating Employers and Associated Canigs. If such Bank Participant or HEIDI Participemreemployed within the
12-consecutive month period following the date dnalv the Bank Participant or HEIDI Participant sevigom service, vesting
service shall also be granted for the interim gkrio

(B) Maternity and Paternity Absencel a full-time Bank Participant or HEIDI Parti@pt is absent from work for any
period (a) by reason of pregnancy, the birth dfiidcor the placement of a child in connectionhwduch Bank Participant’s or
HEIDI Participant’s adoption of the child or (b)fpurposes of caring for such child for a periodihaing immediately following
such birth or adoption, the full-time Bank Partanip or HEIDI Participant shall be credited with didechal vesting service equal to
the lesser of such period or twelve months. Thersace from service date for a full-time Bank Rgstint or HEIDI Participant
who is absent from work beyond the first anniversarthe first day of maternity or paternity absershall be the second
anniversary of the
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first day of such absence. The period betweenitsieaind second anniversaries shall not be regaagedperiod of service or a
period of severance.

(C) Other Leaves of Absenc&Vith respect to leaves of absence other thanrmigter paternity, vesting service shall be
granted for:

(1) Military Leave. The period of time spent on leave for Qualifieditisry Service. If a full-time Bank Participant or
HEIDI Participant on leave for Qualified Militarye®vice does not return to covered employment witlvia years after the
completion of the Qualified Military Service, noditional vesting credit shall be granted for theiqe of the Qualified
Military Service.

(2) Authorized Personal Leavéersonal leave of absence authorized by a Raticg Employer that is not in excess
of one year. In determining leaves of absence ricRmting Employer must act in a nondiscrimingtaranner.

(3) Curtailment of Work A period of absence because of curtailment okwoot to exceed six months, provided the
full-time Bank Participant or HEIDI Participant retutnsemployment within two weeks after notificatioy & Participating
Employer that work is available.

(D) Special FiveYear Breakin-Service Rule If a full-time Bank Participant or HEIDI Parti@pt incurs five consecutive
One-Year Breaks in Service, vesting service crddithbsequent to such One-Year Breaks in Servidebshdisregarded for
purposes of determining the vesting percentageame#Share Contributions or HEIDI Contributions befguch One-Year Breaks
in Service.

(i) PartTime and Pealime Bank Participants and Pdiime HEIDI Participants A part-time or peak-time Bank Participant and
a part-time HEIDI Participant earns one Year oftifrgsService for each Plan Year in which such BRakticipant or HEIDI Participant
is credited with 1000 Hours of Service, beginninthwhe Plan Year in which the part-time or peakdiBank Participant or part-time
HEIDI Participant first performs one Hour of Sewifor a Participating Employer or Associated Conypan

(A) OneYear Break in Servicelf a part-time or peak-time Bank Participant artgtime HEIDI Participant incurs a One-
Year Break in Service, which can occur even whikeBank Participant or HEIDI Participant remaingpéoyged by the
Participating Employer, the part-time or peak-tiBank Participant’s or part-time HEIDI Participan¥ssted interest in any
AmeriShare Subaccount or HEIDI Subaccount, as egiplé, shall be affected as follows:

(1) Special FiveYear Breakin-Service Rule If a part-time or peak-time Bank Participant artgtime HEIDI
Participant incurs five
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consecutive One-Year Breaks in Service, such Bamtidipant’s or HEIDI Participang’ Years of Vesting Service after si
five-year break shall not be taken into accounipianposes of determining such Bank ParticipantBBIDI Participant’s
vested interest in AmeriShare Contributions or HEIDntributions, as applicable, made prior to theak.

(2) OneYear Break in Service for Pditne and Peakime Participants, DefinedFor a part-time or peak-time Bank
Participant or a part-time HEIDI Participant, a ‘®Wear Break in Service” means a calendar yeandwihich the part-
time or peak-time Bank Participant or part-time BEParticipant does not complete more than 500 BlofiService. If a
part-time or peak-time Bank Participant or partdifEIDI Participant is absent from work becausthefpregnancy of the
Participant, the birth of the Participant’s childe adoption of a child by the Participant, orarposes of caring for a new
child immediately following its birth or adoptiothe Participant shall receive credit for up to $0durs of Service, which
shall be counted under the Plan solely to determimether a One-Year Break in Service has occuHedrs of Service for
maternity/paternity leave shall be credited atrtbemal rate of Hours worked by the Participant,fahere is no normal
rate, at the rate of eight (8) Hours of Servicedqmy of absence (up to 501 Hours). These Hour&nfi& shall be credited
to the Plan Year in which the paternity/maternibg@nce begins if necessary to prevent a Oea-Break in Service in su
Plan Year; otherwise, the Hours shall be creditetthé immediately following Plan Year.

(B) Special Reemployment Rule for HEIDI ParticiganEollowing a One-Year Break in Service, a parteiriEIDI
Participant’s Years of Vesting Service prior to break will not be taken into account in determinihe HEIDI Participant’s
vested interest in HEIDI Contributions made aftex break until such HEIDI Participant has again pl@ted one Year of Vesting
Service.

(e) Change in Statudf a part-time or peak-time Bank Participant artptime HEIDI Participant transfers to full-tim&atus, the part-
time or peak-time Participant’s Years of Vestingv&=e shall consist of the number of Years of agtService credited to such Participant
prior to the Plan Year in which the change in statacurred, plus the greater of (1) the VestinyiSerthat would be granted under the
elapsed time method for the Plan Year in whichcthenge in status occurred or (2) the Vesting Serthiat would be taken into account under
the general method of counting Hours of Servicefdle date the change in status occurred. In Pé&ars after the change in status, the

former part-time or peak-time Bank Participant artpime HEIDI Participant shall have his or her Yeaf&esting Service credited under
elapsed time method.

If a full-time Bank Participant or HEIDI Participatransfers to part-time or peak-time status, thei€pant shall receive vesting credit
for the number of full Years of Vesting Servicedited under the elapsed time method as of theafdtee transfer. Plus, for any partial Year
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of Vesting Service credited under the elapsed timthod as of the date of the transfer, the Paaintiphall be credited with 190 Hours of
Service for each month that the Participant woaldehbeen credited with one Hour of Service if Hdwad been counted. These converted
Hours of Service shall be credited to the Plan Yreavhich the transfer occurs. After the changstatus, the Participant shall have his or her
Years of Vesting Service determined based on thergémethod of counting Hours of Service, asahfin Section 5.1(d)(ii).

(f) Employment with Associated Companid$ a Bank Participant or HEIDI Participant isaty time employed by an Associated
Company, such employment shall be treated as emmalot/by the Bank or a HEIDI Employer for purposédetermining such individual's
vesting service.

(9) Preparticipation Service Recognized Under the AmeriBamings Bank Retirement Plafio the extent pre-participation service
with an employer acquired by the Bank was recoghim@ler the American Savings Bank Retirement Rlapdirposes of vesting, such pre-
participation service shall also be recognized uthiie Plan for purposes of vesting.

Section 5.2 Forfeitures

(a) Forfeiture of AmeriShare Contributiond a Bank Participant terminates employment wiith Participating Employers without be
100% vested in his or her AmeriShare Subaccouathtimvested portion of the Bank ParticipamimeriShare Subaccount shall be forfeite
the time the vested portion of the Bank ParticifgaAtcount is distributed or, if earlier, at thedeof the period in which the Bank Participant
has incurred five (5) consecutive One-Year BreakService. A Bank Participant with a 0% vestedriegéin AmeriShare Contributions and
the earnings thereon shall be deemed to have eztaidistribution of the vested portion of the B&akticipant’s AmeriShare Subaccount
upon termination of employment, causing an immediatfeiture of any AmeriShare Contributions ane ¢arnings thereon credited to such
Participant’s Account.

(b) Restoration of Forfeited AmeriShare SubaccouAtsy forfeiture from an AmeriShare Subaccount rbayrestored if the Bank
Participant is reemployed by a Participating Empldyefore the Bank Participant incurs five (5) @mgive One-Year Breaks in Service and
the Bank Participant repays the full amount of disyribution made to the Bank Participant from Bank Participant’'s AmeriShare
Subaccount after the Participant terminated empéonThe Bank Participant shall have five yearsftbe date of reemployment to make
the necessary repayment. If the Bank Participalkesithe repayment, the exact amount forfeited fleatestored to the Bank Participant’s
AmeriShare Subaccount, without adjustment for ggeor any earnings or losses for the interim eficthe forfeiture occurred because the
Bank Participant had a 0% vested interest in hiseorAmeriShare Subaccount, the restoration skealliiowhen the Bank Participant has
completed one Year of Vesting Service upon retaranployment with the Participating Employers. Aasfeited amounts that must be
restored shall be restored first from current fitufes from AmeriShare Subaccounts or second froradalitional contribution by the Bank.

(c) Forfeiture of HEIDI ContributionsIf a HEIDI Participant terminates employment wiitte Participating Employers with a 0% vested
interest in a HEIDI Subaccount,
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the HEIDI Subaccount shall be forfeited after tHelBll Participant incurs five (5) consecutive OneaY &reaks in Service.

(d) Use of Forfeitures to Reduce Employer Contiing. Forfeited AmeriShare Subaccounts that are nat teseestore amounts
previously forfeited under Section 5.2(b) shallused to reduce the Bank’s AmeriShare and AmeriM&htributions for the Plan Year in
which the forfeiture occurred. If the AmeriShareféitures for a Plan Year exceed the AmeriShareti@nrtion and AmeriMatch
Contributions for such Plan Year, the excess $i@held in a suspense account and used to reduee@tmare Contributions and
AmeriMatch Contributions in succeeding years. FteteHEIDI Subaccounts shall be used to reducéitad| Employers’ HEIDI
Contributions for the Plan Year in which the fotfiee occurred. If the HEIDI forfeitures for a Pl#rar exceed the HEIDI Contributions for
such Plan Year, the excess shall be held in a ses@Eecount and used to reduce HEIDI Contributioissicceeding years.

(e) Restoration of Forfeitures from BIA Plaif an individual was a participant in the Bishiogurance Agency of Hawaii, Inc. 401(k)
Profit Sharing Plan (the “BIA Planhefore the BIA Plan was merged into this Plan arahsndividual terminated employment and incurre
forfeiture of all or part of his or her individuatcount in the BIA Plan on or before December 8012 the individual may be entitled to
restoration of the forfeited amount if he or shesaguently becomes an Employee of a Participatmpl&er. The forfeited amount will be
restored only if (i) the individual becomes an Eaygle before he or she has incurred five consec@ne Year Breaks in Service (applied as
if Bishop Insurance Agency of Hawaii, Inc. had beeParticipating Employer at all relevant timesid &ii) the Employee repays any amount
distributed to him or her from the BIA Plan witHime years from the date he or she becomes an Bme@ldny amount restored pursuant to
this subsection shall be fully vested from the tiwhguch restoration.
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ARTICLE VI
PAYMENT OF VESTED BENEFITS

Section 6.1 Severance from Employment

A Participant may apply for and receive a distribnitof his or her vested Account balance (detercham of the most recent valuation date
preceding the distribution and reduced for anytantiing Plan loan) as soon as administrativelyiliéagollowing the Participant’s severance
from employment.

Section 6.2 Small Account Balances

Effective March 28, 2005, if a Participant’s vesfertount balance is $1,000 or less (determinedowitihegard to source), the Participant’s
vested Account balance shall be distributed tdPticipant in a single sum as soon as adminigéigtipracticable following the Participant’s
severance from employment. No consent of the Raatit or Participant’s spouse is required for thimluntary cashout to be made. If a
Participant’s vested Account balance is more tHBAMD but less than or equal to $5,000 and if #mti¢dpant does not elect to have the
Participant’s Account balance rolled over in a dimllover or distributed to the Participant, fharticipant’s Account balance shall
automatically be rolled over into an individualiretnent account designated by the Administrativen@ittee. If a Participant’s vested
Account balance exceeds $5,000 (disregarding amuats attributable to Rollover Contributions), nstdbution may be made to the
Participant before the Participant reaches Nornedir@&nent Age without the consent of the Participan

Section 6.3 Statutory Commencement Date

Benefits must commence no later than the 60th &tay the close of the Plan Year in which the latédshe following occurs:
(@) the Participant reaches Normal Retirement £
(b) the Participant reaches the tenth anniversaryejéar in which the Participant commenced parttmpan the Plan, o
(c) the Participant severs employme

Notwithstanding the foregoing, subject to Sectidh & Participant must make a claim for benefits @amplete the proper distributir
processes before benefits will commence undeiSbddion 6.3.

Section 6.4 Forms of Benefit Following SeverancenflEmployment

The forms of benefit available to Participants 8saheficiaries following severance from employmemet a

(&) asingle sum (also known as a lump sum) payebkoon as administratively feasible following pbetion of all applicable
distribution forms
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(b) an installment option with respect to HEISOP Subaats only, as described in Section ¢
(c) periodic payments of required minimum distributi@mdy, as described in Section 6.6; ¢

(d) a partial withdrawal of the Participant’s vesigccount balance (reduced by any outstanding bzédance) as elected by the
Participant. A Participant may elect a partial witwal no more than once in any Plan Y:

All distributions shall be in cash, except thataatlipant’s investment in the Company Stock Fumallsoe converted to an equivalent number
of shares of common stock of the Company. Howewv&articipant may elect to receive cash in lieaosimon stock (and shall be deemed to
have made such an election with respect to anyraaitto distribution of $5,000 or less, in accordanith Section 6.2, unless the Participant
affirmatively elects to receive the distributiontire form of Company stock before the automatitrifistion is made). The value of any
fractional share of stock shall be paid in cash.

Materials explaining the available forms of benafitl the benefit election procedures will be preditb Participants upon termination of
employment, and a Participant may make a benefitieh on the Trustee’'s website or by contactirgTtustee by telephone. Effective
January 1, 2007, a Participant shall be informetth@fParticipant’s right to defer distribution untie Participant’s Normal Retirement Date
and the consequences of failing to defer the Bigtion. Distribution materials shall be providedhe Participant no less than thirty (30) days
and no more than one hundred eighty (180) daysddfie distribution commences; provided, howevet the distribution may commence
less than thirty (30) days after the distributioatemials are provided to the Participant if theeriats clearly inform the Participant that the
Participant has the right to a period of at lehstyt (30) days to consent to the distribution aaftier receiving the materials, the Participant
affirmatively elects a distribution.

Section 6.5 Installment Option for HEISOP Subacd¢sun

Unless the Participant elects otherwise, the poriicthe Participans HEISOP Subaccounts, if any, invested in the Com&tock Fund she
be distributed in substantially equal periodic payts (not less frequently than annually) over @gemot longer than the greater of

(i) five years, or

(i) in the case of a Participant with investmentthe Company Stock Fund in excess of $935,008,years plus one additional
year (but no more than five additional years) facle$185,000 or fraction thereof by which such hedeexceeds $935,000. The
$935,000 and $185,000 amounts are subject to isengith the cost of living in accordance with Sert09(0)(2) of the Code.

Section 6.6 Periodic Payments of Minimum Distribas

Effective for Participants with “required beginnidgtes” on or after April 1, 2005, a Participantymeaquest that his or her vested Account
balance be distributed in the form of periodic
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payments of required minimum distributions onlyseoencing on the Participant’s required beginninig @ad continuing until the
Participant’s Account has been fully distributedhie Participant in accordance with this Sectidhd.to the Participant’s Beneficiary in
accordance with Section 6.7, and determined artlipaiccordance with Section 6.8. A Participant whe elected to receive periodic
payments of required minimum distributions may eteaeceive a single-sum distribution of his or femaining vested Account balance
(reduced by any outstanding loan balance) at amg.tfRequired beginning date” is defined in Sectd(h)(v).

Section 6.7 Death Benefits

If a Participant dies prior to distribution of tRarticipant’s total vested Account balance, sudti¢dsant’s designated Beneficiary shall be
entitled to receive the Participant’s remaining duct balance (reduced by any outstanding loana)death benefit. Death benefits may be
paid as soon as administratively feasible followtimg Participant’s death and must be made by tHe&the year which contains the fifth
anniversary of the Participasttleath. Death benefits shall be paid in a singte distribution, except that (a) to the extenanf, that require
minimum distributions are required to be made wBeneficiary between the date of the Participasdath and the time at which the
remaining Account balance is required to be digtdl pursuant to the preceding sentence (or, ieeathe date the Beneficiary elects to
receive a single sum distribution), such requirédimum distributions shall be made in accordandd Biection 6.8; and (b) subject to
Section 6.8, the Beneficiary may elect (or, if digitions to the Participant previously commenaady continue to receive) installment
payments with respect to HEISOP Subaccounts oalgeacribed in Section 6.5.

A Participant’s Beneficiary shall be the personegral entity designated by the Participant in adaace with procedures approved by the
Administrative Committee, provided that a marriedtRRipant’s spouse shall automatically be his@rBeneficiary unless the spouse has
consented to an alternate Beneficiary. The spowssgrature on the consent form must be notarizedtoessed by an authorized Plan
representative. A married Participant may namendirngent Beneficiary in the event the spouse predses the Participant. Unmarried
Participants may name a primary and a secondargfi®@ary. Spousal consent shall not be requiretisf established to the satisfaction of
Administrative Committee that such consent maybeobbtained because there is no spouse, becausgadiige cannot be located, or because
of such other circumstances as the Treasury Regnsatnay prescribe.

Subject to the rights of a married Participant'susg®, a Participant may revoke or change designafithe Participant’s Beneficiary at any
time in accordance with procedures approved byAdmainistrative Committee. Whenever a Participardigieates a new Beneficiary, all
former Beneficiary designations by such Participsrall be revoked automatically. If, upon the dezith Participant, there is no valid
Beneficiary designation on file with the Adminigivee Committee or third-party record keeper or Bemeficiary has predeceased the
Participant, the Beneficiary of the Participantésted Account balance shall be, in order of psiorit

(&) the Participar's surviving spouse, if an

(b) the estate of the deceased Particig
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Facts as shown by the records of the Plan atitie dif the Participant’s death shall be conclusi/éoahe identity of the proper
Beneficiary. If a Beneficiary has expressly waivesi or her rights as a Beneficiary as part of atcapproved property settlement in a divc
and the Administrative Committee receives a copthefcourt order approving the waiver, the waivél lve treated as a valid waiver of the
Beneficiary’s rights under the Plan. Any person vilag waived his or her rights as a Beneficiaryldieatreated as the Beneficiary under this
Plan only if after the divorce the Participant eegaly redesignates the person as the ParticipBatisficiary.

Section 6.8 Required Minimum Distributions

The provisions of this Section 6.8 shall applygarposes of determining required minimum distribngi for calendar years beginning with
the 2003 calendar year.

(a) PrecedenceThe requirements of this Section 6.8 shall talee@dence over any inconsistent provisions of the,Provided that th
Section 6.8 shall not be read to create a formstfidution that is not otherwise available undes tArticle VI.

(b) Requirements of Treasury Regulations Incorgarafll distributions required under this Section 6t&ll be determined and mad
accordance with the Treasury Regulations undeii®@e401(a)(9) of the Code, which are incorporaterein by this reference.

(c) Time and Manner of Distribution

(i) Required Beginning DateThe Participant’s entire interest must be distiélol, or begin to be distributed, no later than the
Participant’s required beginning date.

(il) Death of Participant Before Distributions Bagilf the Participant dies before distributions bedhe Participant’s entire
interest will be distributed to the Participant'srizficiary by December 31 of the calendar yearainintg the fifth anniversary of the
Participant’s death.

(d) Forms of Distribution Distributions shall be made in accordance witbtiBas 6.8(e) and (f).

(e) Required Minimum Distributions During Particifgas Lifetime.
(i) Amount of Required Minimum Distribution for E®istribution Calendar YearDuring the Participant’s lifetime, the
minimum amount distributed for each distributiofecalar year shall be the lesser of:

(A) the quotient obtained by dividing the Partigipa Account balance by the distribution periodhie Uniform Lifetime
Table set forth in Section 1.401(a)(9)-9, Q&A-2 tleé Treasury Regulations, using the Participaade as of the Participant’s
birthday in the distribution calendar year; or
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(B) if the Participant’s sole designated Benefigifar the distribution calendar year is the Papiggit's spouse, the quotient
obtained by dividing the Participant’s Account lveda by the number in the Joint and Last Survivdsl@ aet forth in Section 1.401
(2)(9)-9, Q&A-3, of the Treasury Regulations, usihg Participant’s and spouse’s attained ages tedParticipant’s and spouse’
birthdays in the distribution calendar year.

(i) Lifetime Required Minimum Distributions Contiie Through Year of ParticipdstDeath Required minimum distributions
shall be determined under this Section 6.8(e) aginwith the first distribution calendar year amgito and including the distribution
calendar year that includes the Participant’s datieath.

() Required Minimum Distributions After Participgs Death
(i) Death On or After the Date Distributions Begin

(A) Participant Survived by Designated Beneficiatythe Participant dies on or after the dateribstions begin and there
a designated Beneficiary, the minimum amount thastrbe distributed for each distribution calendzaryafter the year of the
Participant’s death is the quotient obtained bydilg the Participant’s Account balance by the lengf the remaining life
expectancy of the Participant or the remainingd&pectancy of the Participant’s designated Beizficdetermined as follows:

(1) The Participant’s remaining life expectancgadculated using the age of the Participant inydesr of death,
reduced by one for each subsequent year.

(2) If the Participant’s surviving spouse is thetRgpant’s sole designated Beneficiary, the renmagjriife expectancy
of the surviving spouse is calculated for eaclrithigtion calendar year after the year of the Pigndict’'s death using the
surviving spouse’s age as of the spouse’s birtld#yat year. For distribution calendar years atteryear of the surviving
spouse’s death, the remaining life expectancy eftirviving spouse is calculated using the agaetrviving spouse as
of the spouse’s birthday in the calendar year efsjouse’s death, reduced by one for each subdszplendar year.

(3) If the Participant’s surviving spouse is nat farticipant’s sole designated Beneficiary, thegiated
Beneficiary’s remaining life expectancy is calcathusing the age of the Beneficiary in the yedotahg the year of the
Participant’s death, reduced by one for each sulesgqear.

(B) No Designated Beneficiaryf the Participant dies on or after the dateribstions begin and there is no designated
Beneficiary as of September 30 of the year aftery#iar of the Participant’s death, the minimum ambdhiat shall be distributed
for each distribution calendar year after the yafdhe
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Participant’'s death is the quotient obtained bydilg the Participant’s Account balance by the iegrant’s remaining life
expectancy calculated using the age of the Paatitijn the year of death, reduced by one for eabkeqjuent year.

(i) Death Before Date Distributions Begin

(A) General Rule If the Participant dies before the date distitma begin, the minimum amount that shall be disted for
each distribution calendar year after the yeahefRarticipant’'s death is the quotient obtainedibiding the Participans Accoun
balance by the remaining life expectancy of thdi€ipant's designated Beneficiary, determined awioled in Section 6.8(f)(i).

(B) No Designated Beneficiaryif the Participant dies before the date distiitmg begin and there is no designated
Beneficiary as of September 30 of the year follaytine year of the Participant’s death, distributddithe Participant’s entire
interest shall be completed by December 31 of #hendar year containing the fifth anniversary @& Brarticipant’s death.

(C) Death of Surviving Spouse Before DistributidgasSurviving Spouse Are Required to Begifithe Participant dies befc
the date distributions begin, the Participant'systing spouse is the Participant’s sole design&exeficiary, and the surviving
spouse dies before distributions are required gpnb® the surviving spouse under section 6.8(¢)tis section 6.8(f)(ii) shall
apply as if the surviving spouse were the Partidipa

(9) Full Distribution Required by End of Fifth YeAfter Death. This Section 6.8 establishes the minimum amduwattrmust be
distributed for each distribution calendar yeaemafhe year of the Participant’s death, but shatllbe read to permit any Beneficiary to retain
an Account in the Plan after the date on whiclritistion is required under Section 6.7.

(h) Definitions. The following definitions supplement the defiaiis in other parts of the Plan, in particular A¢iXII.

(i) Designated BeneficiaryThe “designated Beneficiary” is the individual evis designated as the Beneficiary in accordante wi
Section 6.7 of the Plan and is the designated Baasf under Section 401(a)(9) of the Code andiBect.401(a)(9)-4 of the Treasury
Regulations. Section 1.401(a)(9)-4, Q&A-5 permtits tlesignation of a trust as Beneficiary providedrequirements of the cited
Section are met. Under Section 6.7 of the Planjsglaconsent is required for a married Participamtesignate a trust or any other
person or entity other than the Participant’s sung spouse as Beneficiary.

(i) Distribution Calendar YearA “distribution calendar year” is a calendar y&arwhich a minimum distribution is required. For
distributions beginning before the Participant’sitie the first distribution calendar year is theendar year immediately preceding the
calendar year that contains the Participant’s regubeginning date. For distributions beginningiafhe Participant’s death, the first
distribution calendar year is the calendar yeawtiich distributions are required to begin undert®eds.8(c)(ii).
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The required minimum distribution for the Partigipa first distribution calendar year shall be maaeor before the Participant’s
required beginning date. The required minimum dhigtion for other distribution calendar years, irtihg the required minimum
distribution for the distribution calendar yeamhich the Participant’s required beginning dateunscshall be made on or before
December 31 of that distribution calendar year.

(iii) Life Expectancy. “Life expectancy” means life expectancy as coraguiy use of the Single Life Table in Section 1(4)®)-
9, Q&A-1, of the Treasury Regulations.

(iv) Participants Account BalanceA “Participant’'s Account balance” is the totaldozce of a Participant’'s Account as of the last
valuation date in the calendar year immediatelg@iéng the distribution calendar year (the “valomttalendar year”) increased by the
amount of any contributions made and allocatetiécRarticipant’s Account as of dates in the vatumtialendar year after the valuation
date and decreased by distributions made in theatiah calendar year after the valuation date. Atmount balance for the valuation
calendar year includes any amounts rolled overamsterred to the Plan either in the valuationrudée year or in the distribution
calendar year if distributed or transferred invh&ation calendar year.

(v) Required Beginning Date'Required beginning date” means the following:

(A) 5% Owners The “required beginning date” for a Participaitomvas a 5% owner at any time during the five Maar
period ending in the calendar year in which thai€ipant attains age 78/ 2shall be April 1 of the calendar year following the
calendar year in which the Participant attains&®é/ 2. In the case of a Participant who becomes a 5%epduring any
subsequent Plan Year, the required beginning diatié lse the April 1 of the calendar year followitige calendar year in which
such subsequent Plan Year ends. Once distribubiegia to a 5% owner because they are requiredgim lider this Section 6.8,
they must continue even if the Participant ceasd®ta 5% owner in a subsequent calendar year.

(B) Other ParticipantsThe “required beginning datédr a Participant who is not a 5% owner shall beil&pof the calende
year following the later of the calendar year inaththe Participant attains age ¥02 or the calendar year in which the Participant
Retires. Every Participant other than a 5% ownew vaaches age 70 2while actively employed by a Participating Employeaty
elect (1) to commence receiving benefits on Apfibllowing the calendar year in which the Participattains age 70/ 2 or (2) to
defer the commencement of benefits to a date ro than April 1 following the calendar year in whithe Participant Retires.

(C) Transition Rule Any active Participant other than a 5% owner wdached age 70/ 2 before January 1, 2000, and has
already begun receiving
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distributions may elect to stop distributions aadammence further distributions in the same forntater than April 1 following
the calendar year in which such Participant Retifég recommencement of distributions shall nosstitute a new annuity starti
date.

(D) 5% Owner. A “5% owner” is any person who owns (or is coesatl to own under the attribution rules in Sec8&8 of
the Code) more than 5% of the outstanding stock@fCompany or stock possessing more than 5% dbthecombined voting
power of the Company.

Section 6.9 IAService Withdrawals

(a) Withdrawals from Participant Voluntary, VoluntaHEISOP, and IRA Subaccounté Participant may at any time request (in
accordance with procedures adopted by the Adméatiger Committee) a withdrawal from the followingl#ccounts: Participant Voluntary,
Voluntary HEISOP, or IRA. Any withdrawal will be pcessed as soon as administratively practicabde thfé request is made.

(b) Withdrawals for Participants Who Have Reacheg A9/ 2. A Participant who has attained age’82 may at any time request (in
accordance with procedures adopted by the Admatiger Committee) a withdrawal of all or any partloé Participant’s vested Account
balance (reduced by any outstanding loan bala@dy. one such withdrawal shall be permitted for &gn Year. Any withdrawal will be
processed as soon as administratively practicdtdethe request is made.

(c) Hardship Withdrawals
(i) Available SourcesHardship withdrawals may be made from the follogvBubaccounts: Salary Reduction, AmeriMatch,

Employee Pre-Tax Catalp Employer ASB, Employer BIA, and Employer HEIS®Rwever, no hardship withdrawal shall include
income earned after January 1, 1989, that is dlleda Salary Reduction Contributions.

(i) Procedures To qualify for a hardship withdrawal, a Partigipanust demonstrate (in accordance with procecadepted by
the Administrative Committee) that the Participhas an “immediate and heavy financial need” antttiedistribution is necessary to
satisfy the immediate and heavy financial need.

(i) Immmediate and Heavy Financial Neeé Participant shall be deemed to have an immediatl heavy financial need in
connection with:
(A) Burial or funeral expenses for the Participariteceased parent, spouse, children, or depen@dsrdefined in
Section 152 of the Code without regard to subsedtk?(d)(1)(B)).

(B) Expenses incurred (or necessary to obtain) caédare that would be deductible under Section(®1&f the Code
(determined without regard to whether expenseseek@eb% of adjusted gross income).
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(C) Costs directly related to the purchase of thei€pant’s principal residence (excluding mortggmayments).

(D) Payment of tuition, related educational fees] eoom and board expenses for up to the next Ithmmf post-secondary
education for the Participant or the Participaspsuse, children, or dependents (as defined in Sed@on 152 without regard to
Section 152(b)(1), (b)(2), and (d)(1)(B)).

(E) Payments necessary to prevent the evictiohefarticipant from the Participant’s principalidesice or foreclosure on
the mortgage of the Participant’s principal resien

(F) Expenses for the repair of damage to the Raatit's principal residence that would qualify fbe casualty deduction
under Section 165 of the Code (determined withegéard to whether the loss exceeds 10% of adjustess gncome).

(iv) Withdrawal May Not Exceed Amount of Nee@he amount of any hardship withdrawal may noeexkcthe amount necessary
to relieve the immediate and heavy financial nefeet éaking into account the amount of such need tiray be satisfied from other
resources reasonably available to the Particiddmg.withdrawal may include the amount necessapatoany federal, state, or local
taxes or penalties reasonably anticipated to résuit the withdrawal. In determining the amountted immediate and heavy financial
need that cannot be satisfied from other resoutbesAdministrative Committee or third-party seevigrovider may rely on the
Participant’s written representation that the nesuhot be relieved:

(A) Through reimbursement or compensation by insceaor otherwise,
(B) By liquidation of the Participant’s assets,
(C) By cessation of Salary Reduction Contributions,

(D) By other currently available distributions (inding distributions of ESOP dividends under Setd04(k) of the Code)
nontaxable (at the time of the loan) loans fromRken or other plans maintained by a Participaingployer or any other
employer of the Participant, or

(E) By borrowing from commercial sources on reabtmaommercial terms in an amount sufficient tasfathe need.

For purposes of Section 6.9(c)(iv)(D), the phrgslaris maintained by a Participating Employer” mealhgqualified and
nonqualified plans of deferred compensation, iniclgéh cash or deferred arrangement that is partaaffeteria plan within the meaning
of Section 125 of the Code. However, it does noluide the mandatory employee contributions portiba health or welfare benefit
plan (including one that is part of a cafeterianpla
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(v) Suspension of Salary Reduction ContributionsSix Months. If a Participant qualifies for and receives adship withdrawal
under this Section 6.9(c), the Participant shatlbeopermitted to make Salary Reduction Contrimgito the Plan for six months
following the distribution.

Section 6.10 Qualified Domestic Relations Orders

(a) General Through a Qualified Domestic Relations Order (‘R@’), a Participant’s spouse, child, or other tapehdent (each, an
“alternate payee”) may obtain rights to the Paptiait’'s benefits. A QDRO is a domestic relationseomhich assigns to an alternate payee or
recognizes an alternate payee’s right to receiver @ portion of the benefits payable with resgea Participant under the Plan. A domestic
relations order is not a QDRO and shall not be hexhdy the Administrative Committee if it requithe Plan to provide any form of benefit
or other option of any kind not otherwise availabhgler the Plan or requires the Plan to pay beniefiéxcess of the Participant’s vested
Account balance. The one exception to this rutbas, in accordance with a domestic relations otidatr the Administrative Committee or a
court of competent jurisdiction determines to KRR O, the Administrative Committee may direct thatingle-sum distribution be made to
the alternate payee as soon as practicable notattis g age, employment status, or any other fabtdrmight prevent the Participant from
receiving a distribution from his or her Accountla¢ same time.

(b) DRO RequirementsTo be a QDRO, a domestic relations order mustrilespecify (a) the name and last known mailindrads of
the Participant (unless otherwise known by the Adstiative Committee) and the name and mailing esklof the alternate payee, (b) the
amount or percentage of the Participant’'s bengfitse paid by the Plan to each alternate payeeeomanner in which such amount is to be
determined, and (c) the form in which the benefii be paid. The domestic relations order mustipally designate the Plan as the Plan
from which the benefits are to be paid. Finallgomestic relations order cannot require the paymEbenefits to an alternate payee that are
required to be paid to another alternate payeerum@ecvious QDRO.

(c) ProceduresThe Administrative Committee has established @doces for determining whether a domestic relatadsr is a QDR
and for notifying the Participant and the alternaagee(s) of the receipt of the domestic relatmnaler and of the steps that will be taken to
determine whether the order is a QDRO. The proedare incorporated herein by this reference andomamended at any time without
notice and without further amendment to the Plan.

(d) Separate Accountingf the Administrative Committee determines thatomestic relations order is a QDRO, the Administea
Committee will honor the QDRO. If the QDRO does divect an immediate distribution as permitted g Section 6.10, the Administrative
Committee will direct the Trustee to establish pasate Account in the Plan for the alternate paged,the alternate payee shall have all ri
afforded under the Plan to Beneficiaries. Primatliys means the alternate payee will be ablergctihe investment of his or her Account in
accordance with the rules in Article 1V, but thecahate payee will not be able to borrow from hisier Account.
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Section 6.11 Eligible Rollover Distributions

A “Distributee” who is entitled to a distributionay elect, in accordance with procedures approvettidAdministrative Committee, to have
any portion of an “Eligible Rollover Distributiorgaid directly in a “Direct Rollover” to an “Eligikel Retirement Plan”.

(a) Definitions. For purposes of this Section 6.11, the followdleginitions apply:
(i) “Eligible Rollover Distribution” means any didbution of all or any portion of a Participant's@ount, except that an Eligible
Rollover Distribution shall not include:

(A) any distribution that is one of a series of Stalntially equal periodic payments made no lesgugatly than annually for
the life (or life expectancy) of the Distributeetbe joint lives (or joint life expectancies) oktistributee and the Distributee’s

beneficiary, or for a specified period of ten yearsnore;

(B) any distribution to the extent such distribuatis required under Section 401(a)(9) of the Code;

(C) the portion of any distribution that is notludible in gross income (determined without reg@arthe exclusion for net
unrealized appreciation with respect to employeusges); and

(D) any hardship withdrawal.

Notwithstanding the foregoing, a portion of a diaition shall not fail to be an Eligible Rolloveidiribution merely because the
portion consists of after-tax employee contribusidimat are not includible in gross income. Effeztdanuary 1, 2007, after-tax amounts
may be rolled over to any qualified trust (defirsgohtribution or defined benefit) or 403(b) annuityntract, provided the qualified trust
or annuity contract agrees to separately accourarfmunts so transferred (and the earnings thergmh)ding separately accounting
the portion of such distribution that is includilitegross income and the portion that is not stutfible.

(i) “Eligible Retirement Plan” means any of thdléeving accounts or plans to the extent it accéipésDistributee’s Eligible
Rollover Distribution:

(A) A gqualified retirement plan described in Codecion 401(a);
(B) An individual retirement account described iodé Section 408(a) (but not a Roth IRA describe8dntion 408A of the

Code);

(C) An individual retirement annuity described inde Section 408(b) (other than an endowment cajtrac

(D) An annuity plan described in Code Section 4p3(a
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(E) An annuity contract described in Code SectiOB(4); or

(F) An eligible retirement plan under Code Sec#éii(b) that is maintained by a state, a politicéddvision of a state, or
any agency or instrumentality of a state or pditsubdivision of a state, and that agrees to s¢glgraccount for amounts
transferred into such plan from this Plan.

(iii) A “Distributee” includes a Participant, thewiving spouse of a deceased Participant, anduhent or former spouse of a
Participant who is an alternate payee under a QBfaGhas been approved by the Administrative Cobasit

(iv) A “Direct Rollover” is a payment by the Plan the Eligible Retirement Plan specified by thetiilisitee.

(v) Effective January 1, 2008, a non-spouse Beiagfianay do a Direct Rollover to an individual rethent account or individual
retirement annuity described in Section 6.11(gR)ijor (C) established for the purpose of receivimg distribution on behalf of the non-
spouse Beneficiary.

(vi) Effective January 1, 2008, a Distributee mayadDirect Rollover to a Roth IRA if the Distribeteneets the requirements that
apply to rollovers from a traditional IRA to a RA®RA (i.e., for tax years prior to January 1, 20t Distributee’s modified adjusted
gross income cannot exceed $100,000, and the iRigte must not be married filing a separate return)

(b) Natice. Prior to a distribution to a Distributee, the Aidiatrative Committee or third party service prasichall provide the
Distributee a notice describing the Distributeéght to have lump-sum distributions rolled ovemiirect Rollover to an Eligible Retirement
Plan and describing certain tax consequences thdollow if a Direct Rollover is not made (the 02(f) Notice”). The Administrative
Committee or third party service provider shallisshe 402(f) Notice at least thirty (30) days oitmore than one hundred eighty (180) days
prior to the date a distribution is made. Howesgeich Eligible Rollover Distribution may commencedéhan thirty (30) days after the notice
is given provided that the 402(f) Notice clearljoirms the Distributee that the Distributee hasribbt to a period of at least thirty (30) days
after receiving the notice to consider the decisibwhether or not to elect an Eligible RolloversBibution and the Distributee, after
receiving the notice, affirmatively elects a distiion.

(c) Income Tax Withholding Any amount that can be directly rolled over thattthe Distributee chooses not to have directlgdmver
is subject to 20% income tax withholding. This irds distributions that the Distributee intendeottover in a traditional 60-day rollover
transaction. However, this does not include distidns to non-spouse Beneficiaries that are ekgibt special rollover rights after
December 31, 2007. Such amounts are not subjecatalatory withholding if they are not directly edl over.
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ARTICLE VII
ADMINISTRATION

Section 7.1 PIC, Administrative Committee, and btweent Committee

(a) PIC. The PIC has plenary authority to oversee the aigination of the Plan and the investment optidifsred under the Plan. At its
discretion, the Compensation Committee may appmempve, and replace members of the PIC.

(b) Administrative CommitteeThe PIC has established the Administrative Conemitind authorized it to oversee the day-to-day
administration of the Plan. The Administrative Coitte® is authorized, in its discretion, to: (i)enpret and construe the provisions of the
Plan; (ii) resolve any ambiguities and reconcilg erconsistencies in the provisions of the Plard &) monitor the performance of third-
party administrators, including the administratpegformance of the Trustee. Subject to the Clainosdtiures in Article VIII, the
Administrative Committee shall determine, in itsaletion, all questions with respect to any indiais rights under the Plan, including, but
not limited to, eligibility for participation andigibility for and the amount of benefits payabterh the Plan.

(c) Investment CommitteeThe PIC has established the Investment Commaiteeauthorized it to oversee the day-to-day firglnci
affairs of the Plan. The Administrative Committeeauthorized to: (i) monitor the investment optioffered under the Plan and the
investment policy statement for the Plan; (ii) ntonthe financial performance and reporting of Tinastee; (iii) maintain or cause to be
maintained proper financial records for the Plarg @v) file or cause to be filed all reports arttlar filings required by the United States
Securities and Exchange Commission with respeittetdlan.

(d) Rules and Procedure3he PIC, Administrative Committee, and Investm@ammittee may promulgate and publish such rules an
procedures as each deems appropriate for its otiona@nd for the operation, administration, angsiments of the Plan. A member of the
PIC, Administrative Committee, or Investment Comestshall not have the right to vote on any madtiating solely to his or her own
interests in the Plan, but may vote on mattersctiffg a class or group of Participants of whichiember is a part.

(e) Consents and Electionall consents, elections, applications, desigmatj@nd other submissions required or permittee ik
Plan must be made in accordance with proceduraewagb by the Administrative Committee, and shall/bid only if properly completed,
executed, and returned to the Administrative Cor@mior a third party service provider appointedi®yCompany, the PIC, or the
Administrative Committee.

(f) Reporting and DisclosureThe Administrative Committee shall be responsibfdiling with governmental authorities and dissing
to Participants and their Beneficiaries all retuneports, and other materials required under ERiGthe Code.
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(9) Professional Assistanc@he PIC, Administrative Committee, and Investm@ammittee may employ attorneys, actuaries,
accountants, investment consultants, and otheicgegpvoviders, as appropriate, to give counser totlerwise assist them in performing their
duties hereunder. The fees and expenses of susbn@emay be paid in accordance with Section 4.2(c).

(h) General The PIC, Administrative Committee, and Investm@atmmittee shall have all other powers grantedhéontin other
sections of this document or their governing chiartAt its discretion, the PIC may remove or replfte members of the Administrative
Committee and Investment Committee and may revak@nd, or enlarge the authority of the Adminiss@Committee and Investment
Committee. The decisions of the PIC, AdministratB@mmittee, and Investment Committee on any mattéhsn their jurisdiction shall be
binding and conclusive upon the Participating Empte and upon each Participant, Beneficiary, ahdrahterested party.

() Legal Process The Company shall serve as the Plan’s agenhéosérvice of legal process.
Section 7.2 Trust Agreement

The Company has entered into a Trust Agreementtiv@iTrustee for the investment and custody of Bksets. The trust is part of the Plan,
and any rights or benefits accruing to any persateuthe Plan shall be subject to all of the ratév@rms of the Trust Agreement. In addition
to the powers of the Trustee set forth in the TAgreement, the Trustee shall have any powersgsspr implied, granted to it under the
Plan. In the event of any conflict between the miowns of the Trust Agreement and the provisionthefPlan, the provisions of the Plan shall
control, except in matters concerning the dutiesrasponsibilities of the Trustee, in which caseThust Agreement shall control. The fees
and expenses of the Trustee shall be paid in agnoedwith the Trust Agreement and Section 4.2(xmureler.

Section 7.3 Bonding
Subject to the exceptions in Section 412 of ERIS&ry person who handles funds or other properth@Plan shall be bonded.
Section 7.4 Indemnification

Except as required by ERISA, the Plan’s fiduciagkall not be liable for any mistake of judgmenbtirer action taken in good faith. No
fiduciary shall be personally liable by virtue afyacontract, agreement, bond, or other instrumeadteror executed by himself or herself or
any other fiduciary on behalf of the Plan.

The Participating Employers shall indemnify, defeadd hold harmless the members of the PIC, Adtnaiige Committee, and Investment
Committee and employees of the Participating Emgaiewcting on their behalf with respect to the Plam and against any and all claims,

any such liability is judicially determined to Hweet
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result of willful misconduct. The Participating Elapers may purchase fiduciary liability insuranggaiast this risk.
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ARTICLE VI
CLAIMS PROCEDURES

Section 8.1 Claims for Benefits

If a Participant or Beneficiary or any other pergeach, a “claimant”) believes he or she is ertittea benefit from the Plan, such claimant
may file a written claim for benefits with the Admistrative Committee. The Administrative Commitskell consider such written claim and
respond to the claimant within 90 days after reiogithe claim unless special circumstances reguirextension of time. The Administrative
Committee may extend the response period by up &déitional days by notifying the claimant in g, prior to the end of the initial 90-
day period, that additional time is required. Tlotice of extension must set forth the special eirstances and the date by which the
Administrative Committee expects to render its sieci. If the Administrative Committee denies thaiml, in whole or in part, the
Administrative Committee shall provide the claimaiith written notice of the denial and of the claint’s right to an appeal. The notice shall
set forth, in a manner calculated to be undershyoithe claimant:

. the specific reason or reasons for the de
. a reference to the specific Plan provisions on tite denial is base

. a description of additional material or informatigirany, which the claimant might provide to petféhe claim and an explanation
of why it is needec

. an explanation of the PI's appeal procedure in Section 8.2 and the timediapplicable to an appeal, &

. a statement of the claimastfight to bring a civil action under Section 502§8ERISA following an adverse benefit determinai
on appeal

Section 8.2 Appeal

Within 90 days after receiving notice that a cldias been denied, the claimant may file a writtggeapwith the PIC. The claimant may
provide written testimony and written documentatiosupport of the claimarg’appeal. Upon written request from the claimdrg,RIC shal
provide free of charge to such claimant reasonatdess to and copies of all documents, recordsotired information relevant (as defined in
applicable ERISA regulations) to the particulairlaThe PIC shall undertake a full and fair reviefathe appeal, taking into account all
testimony, documents, records, and other informaticomitted by the claimant, without regard to vaeetsuch information was submitted or
considered in the initial benefit determinationeTPIC may hold a hearing and may require the clairmaprovide additional information or
testimony as the PIC, in its sole discretion, deaseful or appropriate to its consideration of¢lem. The PIC shall render its final decision
within 60 days of receipt of the appeal unless igpp@acumstances require an extension of time. Fl& may extend the appeal period by up
to 60 additional days by notifying the claimantiriting, prior to the end of the initial 60-day [, that additional time is required. The
notice of extension must set forth the specialuirstances and the date by which the PIC expecentter its final decision. If the PIC's final
decision is a denial of the claim, the PIC shadivite written notice of the denial, which noticealset forth, in a manner calculated to be
understood by the claimant:
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. the specific reason or reasons for the de
. a reference to the specific Plan provisions on twite denial is base

. a statement that the claimant is entitled to resaipon written request and free of charge, redderscess to and copies of all
documents, records and other information relevasitdéefined in applicable ERISA regulations) tod¢te@man’s claim, anc

. a statement of the claimi’s right to bring a civil action under Section 50248ERISA.
Section 8.3 Other Remedies

If the Administrative Committee or PIC fail to respl to a claimant within the time limits set foiththis Article VIII, the claimant may
consider the claim denied. A claimant must compihvhese procedures and exhaust all possibilitiedained herein before filing a civil
action under Section 502(a) of ERISA or otherwiseking relief in any other forum. If a claimant lseeelief in another forum, the evidence
presented will be strictly limited to the evideriteely presented in the administrative claims psscén addition, the claimant must
commence an action in another forum within 180 dster the PIC’s final decision on appeal undenisad.2.
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ARTICLE IX
AMENDMENT, TERMINATION, AND MERGER

Section 9.1 Amendment

(a) General Rule The Company reserves the right to amend theiRlaole or in part at any time and for any reaand to give such
amendment retroactive effect to the extent perohitie applicable law. The PIC may approve any amemdro the Plan necessary to comply
with the Code or ERISA or that does not have atsultisl impact on the cost or design of the Pldhother amendments must be approved
by the Board of Directors of the Company or a Cottewiof the Board or one or more officers of thenpany or a Participating Employer to
whom the Board has delegated amendment authority.

(b) Nondiscrimination The timing of an amendment must not have theceffediscriminating significantly in favor of HCE’

(c) Anti-cutback Rule No amendment may reduce the accrued benefityoParticipant.

(d) Vesting Schedulelf an amendment is made to the vesting schedubkry Participant who is actively employed and wbe at least
three (3) Years of Vesting Service must be perahitiathin a reasonable period of time after thepigm of the amendment, to have his or
vesting percentage determined under the Plan wittegard to the amendment.

Section 9.2 Termination or Discontinuance

The continuation of the Plan is not assumed as)racual obligation by any Participating EmployEie Board of Directors may terminate
the Plan at any time and for any reason, and eaditipating Employer may terminate its own pagation in the Plan or discontinue
contributions to the Plan at any time and for aagson. If the Plan is terminated (in full or intpar if there is a complete discontinuance of
contributions under the Plan, the rights of affdd®articipants to benefits accrued to the dateidti $ermination or complete discontinuance,
to the extent funded as of such date, shall bg fsted and nonforfeitable.

Section 9.3 Merger or Spinoff

The Plan may be merged or consolidated with cagtets and liabilities may be transferred to amaghalified plan and trust only if the
benefits that would be received by a Participanthéevent of a termination of the transferee plamediately after such transfer, merger, or
consolidation are at least equal to the benefadPthrticipant would have received if the Plan lahinated immediately before the transfer,
merger, or consolidation, and only if such trangfieerger, or consolidation does not otherwise tésuhe elimination of any accrued benefit.
The Plan may be split into two or more plans by whg spinoff if, after the spinoff: (a) the sumth& account balances for each of the
participants in the resulting plans equals the Aotdalance of the Participant in this Plan befbeespinoff, and (b) the assets in each of the
plans immediately after the spinoff equals the sdithhe account balances for all participants irt gian.

-48-



ARTICLE X
MISCELLANEOUS

Section 10.1 No Right to Employment

Nothing contained in the Plan gives any ParticipmrEmployee the right to be retained in the serafta Participating Employer or interfel
with the right of a Participating Employer to dische any Employee at any time.

Section 10.2 Inalienability

No Participant, Beneficiary, alternate payee, or @ther person having or claiming to have any righinterest of any kind in the Plan sk
have any right to sell, assign, transfer, convgpothecate, anticipate, or otherwise dispose dfi suterest. No interest in the Plan shall be
subject to any liabilities or obligations of, onydmankruptcy proceedings, claims of creditors,chitaent, garnishment, execution, levy, or
other legal or equitable process against a PaatitjiBeneficiary, alternate payee, or any othesqehaving or claiming to have any interest
under this Plan, or such person’s property. Thergentence shall not apply to the creation, asségm, or recognition of any benefit payable
with respect to a Participant pursuant to a qualiflomestic relations order, or to the enforcernéatjudgment, settlement, or order descr
in Section 401(a)(13)(C) of Code, or to any othareption provided under Section 401(a)(13) of tlkel€or the Treasury Regulations
thereunder.

Section 10.3 Facility of Payment

If any Participant, Beneficiary, or Alternate Paydigible to receive payments under the Plan ishé&opinion of the Administrative
Committee, legally, physically, or mentally incaf@bf personally receiving and receipting for amyment under the Plan, the
Administrative Committee may direct that such pagtagor any portion thereof, be made to any pesjat(institution who have custody of
such payee, or are providing necessities of lifel(iding, without limitation, food, shelter, clotigj, and medical or custodial care) to such
payee, to the extent deemed appropriate by the Adirative Committee. Such payments shall constigufull discharge of the liability of the
Plan to the extent thereof. The Administrative Cdttea may withhold all other amounts due to sucyepauntil a claim for such amounts is
duly made by a duly appointed guardian or otheallegpresentative of such payee.

Section 10.4 Construction of Plan

(a) Headings The headings of Articles and Sections are inautkrein solely for the convenience of referenod, ifithere is any
conflict between such headings and the text ofRlas, the text shall control.

(b) Controlling Law. To the extent not preempted by ERISA or otheefablaw, the Plan shall be governed and constagedrding to
the laws of the State of Hawaii.
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Section 10.5 Benefits Payable From Trust

All benefits payable under the Plan shall be paldlg from the trust, and the Participating Emplesyassume no liability or responsibility
therefore.
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ARTICLE Xl
TOP-HEAVY RULES

Section 11.1 Determination of Tdieavy Status

For purposes of this Article XI, the following tesmshall have the meanings set forth below:
(@) “ Key Employe€. In determining whether the Plan is top-heavye{kEmployee” means any Employee or former Employee
(including any deceased Employee) who at any timr@d the Plan Year that includes the Determinabaite was:

(i) An officer of a Participating Employer havingraual 415 Compensation greater than $150,000 {astad under Section 416(i)
(1) of the Code); provided however, no more thanlésser of (A) 50 Employees or (B) the greatehmfe Employees or 10% of all
Employees shall be regarded as officers,

(i) A 5% owner of the Company, or
(iii) A 1% owner of the Company having annual 41l&ntpensation of more than $150,000.

The determination of who is a Key Employee shalirzele in accordance with Section 416(i)(1) of tleel€and the regulations and
other guidance of general applicability issuedehader.

A “non-Key Employee” is any Employee who is not eykEmployee.

(b) “ Top-heavy plar: The Plan is top-heavy if any of the followingraditions exists:

(i) If the Top-Heavy Ratio for the Plan exceeds 6@8d the Plan is not part of any required aggregajroup or permissive
aggregation group of plans.

(i) If the Plan is part of a required aggregatgroup of plans but not part of a permissive aggregayroup and the Top-Heavy
Ratio for the group of plans exceeds 60%.

(iii) If the Plan is part of a required aggregatgmoup and part of a permissive aggregation grdypams and the Topleavy Ratic
for the permissive aggregation group exceeds 60%.

(iv) For purposes of determining whether the Ptaa fop-heavy plan, the accrued benefit of an iddal who has not performed
services for a Participating Employer during thgear period ending on the Determination Date dhalllisregarded.
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(c) “ Top-Heavy Ratid'.

(i) If a Participating Employer maintains one ormadefined contribution plans (including any sirfipti employee pension plan)
and the Participating Employer has not maintaimgddefined benefit plan that during the 5-year geending on the Determination
Date has or had accrued benefits, the Top-Heavp Ratthe Plan alone or for the required or peBivis aggregation group as
appropriate is a fraction, the numerator of whigkhie sum of the Account balances of all Key Emgésyas of the Determination Date
(including any part of any Account balance distt#daliin the 1-year period ending on the Determimalate) and the denominator of
which is the sum of all Account balances (includamy part of any Account balance distributed inthgear period ending on the
Determination Date), both computed in accordandk #ection 416 of the Code and the regulationstireter. Both the numerator and
denominator of the Top-Heavy Ratio shall be inoeeas reflect any contribution not actually madegthe Determination Date but
which is required to be taken into account on tfze under Section 416 of the Code and the regukathereunder.

(i) If a Participating Employer maintains one oora defined contribution plans (including any siifigll employee pension plan)
and the Participating Employer maintains or hasta&ed one or more defined benefit plans thatnduttie Syear period ending on tt
Determination Date has or has had any accrued ibertéE Top-Heavy Ratio for any required or pesivis aggregation group as
appropriate is a fraction, the numerator of whigkhie sum of Account balances under the aggregatiatked contribution plan or plans
for all Key Employees and the present value of a@dibenefits under the aggregated defined berlafitqr plans for all Key Employe
as of the Determination Date, and the denomindtarhich is the sum of Account balances under thgregated defined contribution
plans for all Participants, determined in accoréanith Section 11.1(c)(i) above, and the presehtevaf accrued benefits under the
defined benefit plans for all Participants as @f Bretermination Date all as determined in accoreavith Section 416 of the Code and
the regulations thereunder. The accrued benefdsa defined benefit plan in both the numerator @dgnominator of the Top-Heavy
Ratio are increased for any distribution of an aedrbenefit made in the 1-year period ending oriermination Date.

(iii) For purposes of subparagraphs (i) and (iipwdy the value of Account balances and the presduae of accrued benefits shall
be determined as of the most recent Valuation Betefalls within or ends with the 12-month per@ntiing on the Determination Date,
except as provided in Section 416 of the Code haddgulations thereunder for the first and seqad years of a defined benefit plan.
The Account balances and accrued benefits of &ipantt (i) who is not a Key Employee but who wasey Employee in a prior year
or (i) who has not been credited with at least Blioar of Service with any employer maintaining gian at any time during the 1-year
period ending on the Determination Date shall Iseedjarded. The calculation of the Top-Heavy Ratngl the extent to which
distributions, rollovers, and transfers are taken account shall be made in accordance with Sedtlé of the Code and the regulati
thereunder. Deductible employee contributions shatilbe taken into account for purposes of comgutie Top-Heavy Ratio. When
aggregating plans, the
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value of Account balances and accrued benefit$ Bbalalculated with reference to the Determinafdates that fall within the same
calendar year.

(iv) The accrued benefit of a Participant othentheKey Employee shall be determined under (Antle¢hod, if any, that
uniformly applies for accrual purposes under afiral benefit plans maintained by the Participatimgployer, or (B) if there is no su
method, as if such benefit accrued not more rayifty the slowest accrual rate permitted undefréational rule of Section 411(b)(1)
(C) of the Code.

(d) “ Permissive aggregation grolipmeans the required aggregation group of plans ahy other plan or plans of the Participating
Employer that, when considered as a group withdlqaired aggregation group, would continue to Satfse requirements of Sections 401(a)
(4) and 410 of the Code.

(e) “ Required aggregation grotipneans (i) each qualified plan of the ParticipgtEmployer in which at least one Key Employee
participates or participated at any time duringPlem Year containing the Determination Date or afthe four preceding Plan Years
(regardless of whether the plan has terminated) (i@nany other qualified plan of the ParticipagiEmployer that enables a plan described in
(i) to meet the requirements of Sections 401(ag() 410 of the Code. For this purpose, “ParticqgpEmployer” shall include all employers
aggregated under Section 414(b), (c), or (m) wilagicipating Employer.

(f) “ Determination Daté. For any Plan Year subsequent to the first Plaarythe Determination Date means the last dalyeof t
preceding Plan Year. For the first Plan Year, tie¢éeDmination Date means the last day of that year.

(9) “ Valuation Date’ means the Determination Date as of which accbatdnces or accrued benefits are valued for puspoise
calculating the Top-Heavy Ratio.

Section 11.2 Special Tadeavy Rules

(a) If the Plan is or becomes tbgavy in any Plan Year, the provisions of this @etiXl shall supersede any conflicting provisiongtie
Plan.

(i) Except as otherwise provided in subparagraphb@low, the Participating Employer contributicaikcated on behalf of any
Participant who is not a Key Employee shall beb®tess than the lesser of (A) 3% of such Partitipad15 Compensation or (B) in t
case where the Participating Employer has no defimmefit plan that designates the Plan to saisfstion 401 of the Code, the largest
percentage of Participating Employer contributiaasa percentage of the first $230,000 (as adjusfetie Key Employee’s 415
Compensation, allocated on behalf of any Key Emgiofpr that year. The minimum allocation shall beednined without regard to
any Social Security contribution. This minimum akl¢ion shall be made even though, under other gavisions, the Participant would
not otherwise be entitled to receive an allocat@mnyould have received a lesser allocation becafifee Participant’s failure to
(i) complete 1,000 Hours of Service (or any equémabprovided in the Plan), (ii) to make mandatanpeoyee contributions to the Plan,
or (iii) to earn Compensation in excess of a statadunt.
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(ii) If a Participant is covered by both this Piamd a defined benefit plan, the minimum benefiuneg by Section 416 of the
Code shall be provided by the defined benefit pteiayided that such benefit shall be offset bylibaefits, if any, provided by this Pl

(iii) The minimum allocation required (to the exteaquired to be nonforfeitable under Section 4)6fay not be forfeited under
Section 411(a)(3)(B) or 411(a)(3)(D) of the Code.

(iv) The provision in (i) above shall not applyaay Participant who was not employed by a ParttzigeEmployer on the last day
of the Plan Year.

(b) The vesting schedules for AmeriShare and HEBDlbaccounts meet the requirements for top-heavingeschedules in Section 416
(b) of the Code, and shall apply in all years, wakebr not the Plan is top-heavy.
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ARTICLE XII
DEFINITIONS

Wherever used in this document, the following cjziéd terms have the indicated meanings unlessahext clearly implies otherwise:

12.1 “Account” means the separate account mairdaioeeach Participant which represents such Raatit's total proportionate interest in
the Plan and Trust Fund as of any valuation dateaficipant’s Account may include one or more Sgbants, as described in Section 4.2
(). A Participant’s Account balance is the Pgpicit’s accrued benefit.

12.2 “Administrative Committee” means the Hawaikzactric Industries, Inc. Retirement Plans Admirsiste Committee appointed by the
PIC to oversee the day-to-day administration ofRlan.See Section 7.1(b).

12.3 “AmeriMatch Contributionineans the matching contribution made by the Barnk meispect to Bank Participants pursuant to Se&idr

12.4 “AmeriShare Contribution” means the discregign non-elective contribution made by the Bankwéspect to Bank Participants
pursuant to Section 2.3.

12.5 “Associated Company” means (i) a corporath@t ts not a Participating Employer, but is a mendiehe same controlled group of
corporations (within the meaning of Section 1563fahe Code, determined without regard to SectiB83(a)(4) and (e)(3)(C) of the Code)
as a Participating Employer, (ii) a trade or busieavhether or not incorporated, that is not ai¢¥pating Employer, but is under common
control (within the meaning of Section 414(c) of fBode) with a Participating Employer; or (iii) @mber, other than a Participating
Employer, of an affiliated service group (withiretmeaning of Section 414(m) of the Code) that ihetua Participating Employer.

12.6 “Bank” or “ASB” means American Savings Bank$B., or any successor thereto.
12.7 “Bank Participant” means an Eligible Emplogé¢he Bank who has met the participation requingtmién Section 1.1(c).

12.8 “Beneficiary” means the person or entity tcowhall or a portion of a deceased Participant'sodett is payable as a death benefit in
accordance with Section 6.7 of the Plan.

12.9 “Catch-up Contribution” means an elective dbotion made on behalf of a catch-up eligible Rgrant that is in excess of an otherwise
applicable Plan limit. An otherwise applicable Pliamit is a limit in the Plan that applies to elieet contributions without regard to Catch-up
Contributions, such as the limit on annual add#&ionSection 415(c) of the Code, the dollar limitatunder Section 402(g) of the Code, or
limit imposed by the actual deferral percentageiteSection 401(k)(3) of the Code.

12.10 “Code” means the Internal Revenue Code 06,188 amended.
12.11 “Company” means Hawaiian Electric Industrlas,, or any successor thereto.
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12.12 “Compensation” has two definitions: one fonffoyees of the Bank and one for all other Emplsyd@ée definitions of
“Compensation” are used to calculate Salary Rednd@iontributions and AmeriMatch Contributions. Tdare also definitions of
“AmeriShare Compensation” and “HEIDI Compensationtiich are used to calculate AmeriShare Contrimgtiand HEIDI Contributions,
respectively. Finally, there are definitions of “ROCompensation” and “415 Compensation,” which aedifor ADP testing and 415 testing
and other specific purposes under the Plan.

For Employees of the Bank, “Compensation” meangtingloyee’s Box 1, W-2 earnings from the Bank far Plan Year, modified (i) to
exclude fringe benefits, ASB Dollars, reimbursensentoving expenses and other expense allowandesactve pay increases, special
executive compensation, and any signing bonusesjtien bonuses, service awards, and similar nofoqpeance based awards; and (ii) to
include elective contributions made by a PartiégigpEmployer to this Plan, a cafeteria plan (othan FlexCredits and ASB Dollars), or a
transportation spending plan that are excluded fiwertaxable income of the Employee under Secd@®2¢e)(3), 125, or 132(f) of the Code.
Special executive compensation is noncash compensaid nonqualified deferred compensation avalailly to a select group of
management Employees. Discretionary bonuses apdtime compensation (other than signing bonusésntien bonuses, service awards,
and similar non-performance based awards) aredadin Compensation for Employees of the Bank. Gaomgtion earned prior to an
Eligible Employee becoming a Participant shall m®tcounted in determining contributions to the PEffective January 1, 1999, the
exclusion for “retroactive pay increases” doesayyily.

For Employees of all Participating Employers ottiem the Bank, “Compensation” means the EmployBe’s1, W-2 earnings from the
Employee’s Participating Employer for the Plan Yeaodified (i) to exclude discretionary bonusemde benefits, FlexCredits,
reimbursements, moving expenses and other exp#os@aces, retroactive pay increases, and spexédutive compensation; and (ii) to
include elective contributions made by a PartiéigpEmployer to this Plan, a cafeteria plan (othan FlexCredits and ASB Dollars), or a
transportation spending plan that are excluded ftwertaxable income of the Employee under Secd@®2¢e)(3), 125, or 132(f) of the Code.
Special executive compensation is noncash compensaid nonqualified deferred compensation avalailly to a select group of
management Employees. Compensation earned préor Edigible Employee becoming a Participant shaflbe counted in determining
contributions to the Plan. Effective with the Af®2B, 2006, payroll for Maui Electric Company, Lieit, the exclusion for “retroactive pay
increases” does not apply. Effective with the ABfll 2006, payroll for the Company and HawaiiarcEle Company, Inc., the exclusion for
“retroactive pay increases” does not apply. Effectvith the July 16, 2006, payroll for Hawaii ElectLight Company, Inc., the exclusion for
“retroactive pay increases” does not apply.

“AmeriShare Compensation” means the total salanges, and other monetary remuneration, if any, fgaéh Employee by the Bank and
required to be set forth in Box 1 of the Employeeism W-2 for a particular Plan Year plus all eleetcontributions to arrangements
qualifying under Sections 125, 132(f)(4), or 401¢k}he Code. AmeriShare Compensation shall natigver, include commissions, emplo
contributions to any employee benefit plan (othantelective contributions), stock options or othguity compensation, amounts paid under
the Hawaiian Electric Industries, Inc. Long-Ternedntive Plan, benefits paid out of the American
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Savings Bank Select Deferred Compensation Plareg¢smaid out in the same year deferred), or am@andsby a Participating Employer to
or on behalf of the Employee for “fringe benefitsich as (but not limited to) group life and heatidurance, automobile allowance, club
memberships and dues, and expense reimbursenmegdsdliess of whether such benefits may or may ed¢dxable to the Employee.
AmeriShare Compensation includes all amounts eaitnadg the Plan Year, including amounts earnedrd an Eligible Employee of the
Bank becoming a Bank Participant.

“HEIDI Compensation” means all straight-time paylaommissions paid (or accrued) during the Plarr Yaraservices rendered to a HEIDI
Employer. HEIDI Compensation shall include electvemtributions made by a HEIDI Employer to thismRla cafeteria plan (other than
employer-provided FlexCredits), or a transportagpanding plan that are excluded from the taxatdeme of the Employee under Sections
402(e)(3), 125, or 132(f) of the Code. HEIDI Compation shall not include overtime or premium pagciktionary bonuses, reimburseme
or other expense allowances, fringe benefits, dederompensation, welfare benefits, or contributi@xcept for elective contributions) by a
HEIDI Employer to this Plan or any other employeaéfit plan. HEIDI Compensation earned prior tdedigible Employee becoming a
Participant shall not be counted in determiningtdbations to the Plan.

For all Employees, “ADP Compensation” means the IBgge’s Box 1, W-2 earnings for the Plan Year, withmodification.

For all Employees, “415 Compensation” means the IlBygg’s Box 1, W-2 earnings for the Plan Year, riedito include elective
contributions made by a Participating Employerhis Plan, a cafeteria plan, or a transportatiomdijpg plan that are excluded from the
taxable income of the Employee under Sections 3(B)(€125, or 132(f) of the Code.

“Compensation,” “AmeriShare Compensation,” “HEIDb@pensation,” “ADP Compensation,” and “415 Compénsa generally do not
include amounts paid after severance from employnt&swever, “Compensation,” “AmeriShare CompensatiCHEIDI Compensation,”
“ADP Compensation,” and “415 Compensation” shatlile amounts paid by the later of 22 months after the Participant’s severance from
employment or the end of the calendar year thdtidtes the date of the Participant’s severance fomloyment, if:

(a) the payment is regular compensation for sesvittging the Participant’s regular working hourscempensation for services outside
the Participant’s regular working hours (such asrtime or shift differential), commissions, bonysassimilar payments, and, absent the
severance from employment, the payments would baee paid to the Participant while the Particigamttinued in employment with the
Participating Employer; or

(b) the payment is for unused accrued bona fide s&cation, or other leave that the Participantulddave been able to use if
employment had continued.

“415 Compensation” shall also include amounts jbgithe later of 2t/ 2months after the Participastseverance from employment or the
of the calendar year that includes the date oPt@mticipant’s severance from employment, if therpent is received by the Participant
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pursuant to an unfunded, nonqualified deferred amagation plan and would have been paid at the samdf employment continued, but
only to the extent includible in gross income.

“Compensation,” “AmeriShare Compensation,” “HEIDbdi@pensation,” “ADP Compensation,” and “415 Compénsa shall be limited to
$230,000 annually, as automatically adjusted foraases in the cost of living in accordance withti®as 401(a)(17)(B) and 415(d) of the
Code.

For purposes of this Section 12.12, “elective dbations” under Section 125 of the Code shall idelany amount that is not available to an
Employee in cash in lieu of group health coverageen a Section 125 arrangement because the Emgkoyegable to certify in accordance
with the Hawaii Prepaid Healthcare Act that helw bas other health coverage. An amount shallda¢etl as an elective contribution under
the foregoing sentence only if the Participatingdioyier does not request or collect information rdgey the Employee’s other health
coverage as part of the enroliment process foh#adth plan except as necessary to comply withtngaii Prepaid Healthcare Act.

12.13 “Compensation Committee” means the Compears@ommittee of the Board of Directors of the Compa

12.14 “Disability” means a disability as definedtime then existing long-term disability plan main& by the Participant’s Participating
Employer, regardless of whether the Participanbigered under that plan.

12.15 “Early Retirement Age” means age 55.

12.16 “Eligible Employee” means any Employee, othan a Leased Employee or an Employee employed“oantract basis”. An
Employee is employed on a “contract basis” if tmegtoyee is hired under written contract for a sfietask or assignment.

12.17 “Employee” means a common law employee ddréidpating Employer who is treated as such onpidngoll records of a Participating
Employer. “Employee” includes Leased Employeesgepkthat a Leased Employee shall not be treated &nployee if (1) the leasing
organization covers the Leased Employee under &ynpuarchase pension plan that provides a nonintedjemployer contribution of at least
10% of compensation, full and immediate vestingl mmmediate participation for all employees it lessand (2) Leased Employees do not
constitute more than 20% of the Participating Empeits workforce.

A person who performs services for a Participakngployer as an independent contractor is not anl&map and is not eligible to participate
in the Plan. An independent contractor is a pevgoo performs services as an independent businesspexs determined in accordance with
the Code and ERISA. A person shall not be treagesthadEmployee for purposes of the Plan during &mipgd in which such person is
classified as an independent contractor by a Raating Employer, even if the person is later deiaed to have been a common-law
employee during such period.

12.18 “ERISA” means the Employee Retirement Inc@eeurity Act of 1974, as amended.
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12.19 “HEIDI Contribution” means the discretionamgn-elective contribution made by a HEIDI Emplopersuant to Section 2.4.

12.20 “HEIDI Employer” means Pacific Energy Consgion Services, Inc. and any other Participatingperyer that chooses to make HEIDI
Contributions.

12.21 “HEIDI Participant” means an Eligible Empleyef a HEIDI Employer who has met the participatiequirements in Section 1.1.
12.22 “Highly Compensated Employee” or “HCE” means—

(a) any Employee who, during the Plan Year beisteteor the immediately preceding year, owns oremydirectly or by attribution,
more than 5% of the outstanding stock of the Commanmore than 5% of the voting control of the Camy; or

(b) any Employee who for the preceding year had@ampensation from a Participating Employer in ssaef $100,000, as adjusted
for increases in the cost of living in accordand\8ection 415(d) of the Code.

A “non-Highly Compensated Employee” or “NHCE” isyaEmployee who is not an HCE for the year.
12.23 “Hour of Service” means the following houssdetermined from the payroll or other reliableores of a Participating Employer:

(a) Each hour during the Plan Year for which an Exyge is paid or entitled to payment by a PartitigpEmployer for the performan
of duties. These hours are credited to the Plam Meahich they are performed.

(b) Each hour for which an Employee is paid ortiedito payment by a Participating Employer foripgs during which the Employee
performs no duties because of vacation, holidégsk, incapacity (including short-term disabilitigyoff, jury duty, military duty, or other
approved leave of absence, except that Hours @fcgeshall not be counted where such payment isernoads due under a plan maintained
solely for the purpose of complying with applicablerker's compensation, unemployment, or disability insaediaws, or solely to reimbur
an Employee for medical or medically related expen3o which Plan Year these hours are creditedratgpon the calculation of the
payment. If the payment is calculated based orswifitime, such as payment for two weeks vacattmhours shall be credited to the Plan
Year during which the time occurred (the Employmakithe vacation). If the payment is based on amerather than a period of time, sucl
a single sum payment made because of layoff obilitya the hours shall be credited to the firsaPlYear or allocated reasonably and
consistently between the first Plan Year and tlversa Plan Year during which the event took place.

(c) Each hour for which back pay, irrespective digation of damages, is either awarded or agredayta Participating Employer. The
same Hours of Service shall not be credited botteusubparagraph (a) or (b), as the case may dehensubparagraph (c). These
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hours will be credited to the Plan Year to which #ward or agreement pertains and not to the Péam ¥ which the award, agreement, or
payment is made.

(d) The Hour of Service rules stated in Departnaéritabor Regulations §2530.200b-2 are incorporatxein by reference, and any
guestions on the crediting of Hours of Service ldalresolved by reference to such regulations.

12.24 “Investment Committee” means the Hawaiiarctle Industries, Inc. Retirement Plans Investr@ommittee appointed by the PIC to
oversee the day-to-day financial affairs of thenP&e Section 7.1(c).

12.25 “Leased Employeetieans a person who is not a common law employaePatticipating Employer or an Associated Compartyathao
performs services for such under an agreementaniitlird party that treats the person as the thartlyfs employee for payroll and withholdi
purposes, if (1) such person has performed thecssrfor a Participating Employer or an Associd@etnpany on a substantially full-time
basis for a period of one year, and (2) a PartitigeEmployer or an Associated Company exercisgsgyy direction or control over the
performance of services by the person.

12.26 “Normal Retirement Age” means age 65.

12.27 “One-Year Break in Service”. For vesting fidi-time Bank Participants and regular, full-tiri=IDI Participants, a “One-Year Break
in Service” means severance from the employmetiteoParticipating Employers and Associated Compgafioiea 12-consecutive month
period. For vesting for part-time and peak-time BBRarticipants and part-time HEIDI ParticipantsQme-Year Break in Service” is defined
in Section 5.1(d)(ii)(A).

12.28 “Participant” means any Eligible Employee wWias met the requirements for participation, adiegdpe, in Article I.

12.29 “Participating Employer” means the Company any entity affiliated with the Company whose fgpation in the Plan has been
approved by the Company and by such entity’s boadirectors. As of January 1, 2008, the Parti¢igpEmployers are: Hawaiian Electric
Industries, Inc.; Hawaiian Electric Company, Indaui Electric Company, Limited; Hawaii Electric LligCompany, Inc.; American Savings
Bank, F.S.B.; and Pacific Energy Conservation Sesilnc.

12.30 “PIC” means the Hawaiian Electric Industries, Pension Investment Committee.

12.31 “Plan” means the Hawaiian Electric IndustRetirement Savings Plan, as described in thisumsnt, including all amendments
hereto.

12.32 “Plan Year” means the calendar year.

12.33 “Qualified Military Service” means any sewin the Armed Forces (Army, Air Force, Navy, Ma&ri@orps, or Coast Guard), the Army
National Guard and the Air National Guard when geghin active duty for training, inactive duty traig, or ful-time National Guard
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duty, the commissioned corps of the Public Headthvi8e, and any other category of persons desigratéhe President in time of war or
national emergency.

12.34 "Regular Salary Reduction Contribution” mear3alary Reduction Contribution made pursuantRaricipant’s salary reduction
election under Section 2.1(a).

12.35 “Retire” or “Retirement” refers to a Partiaig’s termination of employment after reaching &etirement Age. For purposes of
Section 2.3(b) (annual allocation requirement farekiShare Contributions in the event of RetireméRgtirement” means termination of
employment after attaining age 65 or age 55 witty&8rs of Vesting Service.

12.36 “Rollover Contributions” means contributianade by Eligible Employees pursuant to Section 2.6.

12.37 “Salary Reduction Contributions” means aiBigdnt’s elective contributions described in Sect?2.1. Salary Reduction Contributions
are comprised of two components: Regular SalaryuB@mh Contributions and Catch-up Contributions.

12.38 “Trust Agreement” means the agreement betweeCompany and the Trustee establishing a toushé custody and investment of
Plan assets.

12.39 “Trust Fund” means all cash and property hglthe Trustee pursuant to the Trust Agreement.

12.40 “Trustee” means Fidelity Management Trust @any, a Massachusetts trust company, or any sumcaggointed by the Company or
the PIC.

12.41 “Utility” means the Company, Hawaiian Elect@ompany, Inc. (“HECO”), Maui Electric Companyntited (“MECO"), and Hawaii
Electric Light Company, Inc. (“HELCQO").

12.42 “Utility Participant” means an Eligible Empke of a Utility who has met the participation regqments in Section 1.1(a).
12.43 “Year of Vesting Service” is determined undeticle V.
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ARTICLE XIlI
EXECUTION

This document is executed in accordance with résols of the Board of Directors of Hawaiian Electimdustries, Inc. dated
December 11, 2007.

Hawaiian Electric Industries, In

By /s/ Patricia U. Won

Its Vice President-Administration &
Corporate Secretal
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HEI Exhibit 99.2(n

THIRTEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
HAWAIIAN ELECTRIC INDUSTRIES, INC. AND
FIDELITY MANAGEMENT TRUST COMPANY

THIS THIRTEENTH AMENDMENT TO TRUST AGREEMENT is made and entered into effective October 17, 200&ss
otherwise noted below, by and between Fidelity Mgmaent Trust Company (the “Trustee”) and Hawaiitettc Industries, Inc. (the
“Sponsor”);

WITNESSETH:

WHEREAS , the Trustee and the Sponsor heretofore entetedifrust Agreement dated February 1, 2000, arehded August 1,
2000, November 1, 2000, April 1, 2001, December2801, January 1, 2002, April 1, 2002, July 1, 2@2ptember 1, 2003, February 2,
2004, October 3, 2005, November 1, 2006, and Aubua007 (the “Trust Agreement”) for the Hawaiidledric Industries Retirement
Savings Plan (the “Plan”); and

WHEREAS, the Hawaiian Electric Industries, Inc. Pension Btagent Committee (the “PIC”) is the named fiduciezgponsible for
selecting the investment options offered undeiPla@; and

WHEREAS , the PIC wishes and hereby directs the Trustegacéordance with Sections 4(b) and 7(b) of the fTAgseement:

(1) Effective at the close of business (4:00 p.m. ET) on November 21, 2008, to redirect all participant contributions dirett® the funds
in Column A to be invested in the funds in ColumraBd to liquidate all participant balances helthia funds in Column A at its net asset
value on such day, and to invest the proceedseifiutids in Column B at its net asset value on siagh and

Column A Column B
Fidelity Magellan ® Fund Fidelity Magellan ® Fund - Class K

Fidelity Puritan ® Fund Fidelity Puritan ® Fund — Class K

Fidelity Diversified International Fun Fidelity Diversified International Fun- Class K

(2) Effective at the close of business (4:00 p.m. ET) on November 21, 2008, to liquidate all participant balances held in Figelity
Overseas Fund at its net asset value on such ddypanvest the proceeds in the Fidelity Oversaasd — Class K at its net asset value on
such day; and

(3) Effective at the close of business (4:00 p.m. ET) on December 31, 2008, to liquidate all participant balances held in Eigelity
Overseas Fund — Class K at its net asset valuaanday, and to invest the proceeds in the ASB Mdarket Account at its net asset value
on such day.

The parties hereto agree that the Trustee sha#l hawiscretionary authority with respect to thesies and transfers directed by the |
Any variation from the procedure described hereayine instituted only at the express written digecof the PIC; and

WHEREAS , in furtherance of the foregoing, the Sponsor tliedTrustee desire to amend said Trust Agreememtoagded for in
Section 13 thereunder;

NOW THEREFORE , in consideration of the above premises, the Spaasd the Trustee hereby amend the Trust Agreehye



(1)

Effective October 17, 2008 , amending Section 4(d), Sponsor Stock, by regtdtia first paragraph in its entirety as folloy

(d) Sponsor StockTrust investments in HEI common stock shall belenga the HEI Common Stock Fund (the “Stock Fund”)
Investments in the Stock Fund shall consist prilparfi shares of HEI common stock. The Stock Furallstiso include cash or
short-term liquid investments, in accordance whils paragraph, in amounts designed to satisfy gaityicipant exchange or
withdrawal requests. Such holdings will include €aster Street Trust: Money Market Portfolio: Class such other Mutual
Fund or commingled money market pool as agreed tariting by the Sponsor or the PIC and Trusteesdiisfy the Stock Fund'’s
cash needs for participant-directed distributiomd exchanges, a target range for cash shall betairaad in the Stock Fund. Such
target range is currently 2%02%, and may be changed as agreed to in writinthdyBponsor or the PIC and the Trustee via
of direction. Subject to its ability to execute opmarket trades in HEl common stock or to othernwiade with the Sponsor, the
Trustee shall be responsible for ensuring thashuet-term investments held in the Stock Fundviithin the agreed-upon range
over time. Each participant's proportional inteieghe Stock Fund shall be measured in units digypation, rather than shares
HEI common stock. Such units shall represent agt@mate interest in all of the assets of the teend, which includes shares
of HEI common stock, short-term investments antihads, receivables and payables (such as reces/ahlgpayables arising out
of unsettled stock trades). The Trustee shall deter a daily net asset value (“NAV”) for each umittstanding of the Stock Fund.
Valuation of the Stock Fund shall be based upgnth@closing price of the stock on the principafional securities exchange on
which the HEI common stock is traded; (b) if sucicg@is unavailable, the latest available priceegmrted by the principal
national securities exchange on which the HEI comstock is traded (the “Closing Price”); or (chiither is available, the price
determined in good faith by the Trustee. The NA¥Iksbe adjusted for gains or losses realized osssafl HEI common stock,
appreciation or depreciation in the value of theisares owned, and interest on the short-term imeazgs held by the Stock Fund,
payables and receivables for pending stock tradesjvables for dividends not yet distributed, pagtables for other expenses of
the Stock Fund, including principal obligationsaify, and expenses that, pursuant to Sponsoridimethe Trustee accrues or p
from the Stock Fund. Dividends on shares of SpoSsotk held in the Stock Fund shall be: (a) paiBagicipants in cash; or

(b) retained by the Trustee in the Stock Fund as®tluo allocate additional units of such fund ®dlkcounts of Participants who
have elected to have dividends reinvested. Thetdeusill establish and maintain procedures as deestin Schedule “K” to

allow Plan participants to elect to reinvest divids or to amend such elections in order to readiiidend payments from the
Stock Fund in cash. In the absence of valid Pa&iti direction to the contrary, the Participantldte deemed to have directed
Trustee to reinvest the Participant’s dividenddditional shares of the Stock Fund and the Namdddtary directs the Trustee to
reinvest the Participant's dividend accordinglye Tiiustee shall pay out or reinvest the dividenddoordance with Schedule “K”,
attached hereto. Subject to the Trustee's adnatiigtrcapabilities, the PIC may limit participanitsvestment in the Stock

Fund as outlined in the Plan Administration Manuaas directed by the PIC.

(2) Amending Section 4(d)(iii)(B), Purchases and S&les or to Sponsor, by restating in its entiretyf@kws:
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(3)

(4)
()
(6)
(7)

(B) Purchases and Sales from or to Spo.

If directed by the Sponsor or PIC in writing priorthe trading date, the Trustee may purchasellardE& common stock from or 1
the Sponsor if the purchase or sale is for adequ@atsideration (within the meaning of section 3(@BERISA) and no
commission is charged. If Sponsor contributionsantributions made by the Sponsor on behalf ofptiréicipants under the Plan
are to be invested in the Stock Fund, the Sponsgrtransfer HEI common stock in lieu of cash toThest. In either case, the
number of shares to be transferred will be detegthioy dividing the total amount of HEI common stéeke purchased or sold
the Closing Price of the HEI common stock on tlelittg date. No fractional shares will be purchasesbld.

Effective as of the close of business (4:00 p.m. ET) on November 21, 2008 , amending Schedules “A” and “C” by replacing the
references to Fidelity Diversified Internationaliel) Fidelity Puritar® Fund, Fidelity Magella® Fund, and Fidelity Overseas Fund
(frozen to new investments effective April 1, 2004) with the following:

. Fidelity Diversified International Fun- Class K

. Fidelity Magellar® Fund — Class K
. Fidelity Puritan® Fund — Class K
. Fidelity Overseas Fund — Class ladded after close of business on November 20, 2008 but frozen to new investments

effective after close of business on November 20, 2008)

Effective as of the close of business (4:00 p.m. ET) on December 31, 2008 , amending and restating Schedule “A” in its emyiras
attached heretc

Effective as of the close of business (4:00 p.m. ET) on December 31, 2008 , amending and restating Schedule “C” in its ettjras
attached herett

Amending and restating Schedule G, Operatingdtitures Agreement — ASB Money Market Accountisrentirety, as attached
hereto.

Amending and restating Schedule K, DividendsPHEsrough Program Operating Procedures for Pratg4$3ividends, in its
entirety, as attached here

IN WITNESS WHEREOF , the Trustee and the Sponsor have caused thie&hth Amendment to be executed by their duly
authorized officers effective as of the day and ¥iest above written. By signing below, the undgned represent that they are authorized to
execute this document on behalf of the respectiviégs. Notwithstanding any contradictory provisaftthe agreement that this document
amends, each party may rely without duty of inquinythe foregoing representation.

3



HAWAIIAN ELECTRIC INDUSTRIES, INC.

BY: HAWAIIAN ELECTRIC INDUSTRIES, INC.

PENSION INVESTMENT COMMITTEE

By: /s/ Curtis Y. Harad

Curtis Y. Harad:
Chairman

By: /s/ Patricia U. Won\

Patricia U. Won¢
Secretary

12/2/0¢
Date

12/2/0¢
Date

FIDELITY MANAGEMENT TRUST
COMPANY

By: /s/ Rebecca Ethie

FMTC Authorized Signator

1/13/0¢
Date



Schedule “A”
ADMINISTRATIVE SERVICES

The Trustee will provide the recordkeeping and axstiative services set forth on this Schedule “éY”as otherwise agreed to in writing (or
by means of a secure electronic medium) betweeBplo@asor and Trustee in accordance with directioogrlures established by the Trustee
with the written approval of the Sponsor and docot®e in the Plan Administration Manual. With regésdPlan specific services, the Trustee
shall add services only at the direction of ther&oo. With prior written notice to the Sponsor, Thestee may unilaterally enhance the
services previously approved, provided there igmaact on fees set forth in Schedule “B”; and fartprovided that if the Sponsor notifies
the Trustee in writing that a change to a previpagiproved service proposed by the Trustee purdadhts sentence is unacceptable to the
Sponsor, such service change shall not be applied.

Administration
* Establishment and maintenance of participant adcanch election percentage
* Maintenance of the following plan investment opst

. AIM Dynamics Func(frozen to new investments effective January 1, 2006)
. ASB Money Market Accour
. Fidelity Diversified International Fun- Class K

. Fidelity Freedom 2000 Furfd

. Fidelity Freedom 2005 Furfd

. Fidelity Freedom 2010 Furfd

. Fidelity Freedom 2015 Furfd

. Fidelity Freedom 2020 Furfd

. Fidelity Freedom 2025 Furfd

. Fidelity Freedom 2030 Furfd

. Fidelity Freedom 2035 Furfd

. Fidelity Freedom 2040 Furfd

. Fidelity Freedom 2045 Furfd

. Fidelity Freedom 2050 Furfd

. Fidelity Freedom Income Furfd
. Fidelity Magellan® Fund — Class K
. Fidelity Puritar® Fund — Class K

. Fidelity Retirement Money Market Portfol
. Fidelity U.S. Bond Index Fun
. First American Mid Cap Growth Fur

. HEI Common Stock Fun

. Morgan Stanley Institutional Fund, Inc. InternatibEquity Portfolic— Class P Share
. Morgan Stanley Institutional Fund Trust Value Palitf — Class P Share

. Neuberger Berman Partners Fi— Trust Class

. Virtus Mid-Cap Value Fun+ Class A
. Spartarf U.S. Equity Index Fund — Investor Class

. T. Rowe Price Growth Stock Ful
. T. Rowe Price SmeCap Stock Funi



Maintenance of the following money classificatio

. Salary Reductiol
. Participant Voluntan
. Rollover

. HEI Diversified Plar

. Employer ASB

. Employer Supplement;

. IRA

. Voluntary HEISOF

. Employer HEISOF

. Employee Pr-Tax Catch Ug

. After-Tax Rollover

. Employer BIA

. TRP PER

. AmeriMatch

. AmeriShare

Processing of investment option trau
Establishment and maintenance of participant I

Enrollment of new Participants via telephone andtich other electronic means as may be agreedfugn time to time by the
Sponsor and the Trustee. Confirmation of enrollmvétitoe provided online or, if requested, by m@énerally within five
(5) calendar days of the reque:

Maintenance of Participants’ requests to chamhgdr pre-tax and catch-up deferral percentagetelephone or such electronic
means as may be agreed upon from time to timeédggonsor and the Trust

Provide participant deferral election data updatia electronic data transfer (“EDTif) a timely manner for the Sponsor to appl
its payrolls

Processing

*

*

Weekly processing of contribution data and contidns

Daily processing of transfers and changes ofriifallocations via the telephone exchange systey such other means as the
Sponsor and Trustee may agree to from time to

Daily and weekly processing of participant dapalates via the Plan Sponsor Webstation or by sti@dr mmeans as the Sponsor
and Trustee may agree to from time to t

Processing of changes to Particip’ deferral percentage

Processing of rollovel

Processing of excess contributions and defe

Processing of i-service partial, and full withdrawals due to carteircumstances previously approved by the Spc
Processing of hardship withdrawals as directeddyid®ants and approved by the Spor

For general loans: Consult with Participants onowar loan scenarios and generate all document
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For home loans: Processing of loan requests astélitdy Participants and approved by the Spa
Processing of forfeitures as directed by the Spo

Processing of loan payoff payments at Participamguest via telephone exchange system or by ettt means as the Sponsor
and the Trustee may agree to from time to

Reports

Monthly trial balance

Monthly loan report:

Quarterly or annual administrative repc

Quarterly participant statements via paper or sd@it copy

Financial Reporting

*

*

1099Rs
Assist in the preparation of Form 55

Account Segregation

*

*

Account segregation for Qualified Domestic Relagi@rders“QDRC") as directed by Spons
Account segregation for named beneficiary(ies) iue participar’ s death as directed by Spon

Internet Services

*

*

Plan Sponsor Webstati

Portfolio Review, an internet-based educatioma/&e for Participants that generates target adksations and model portfolios
customized to investment options in the Plan bagpeh methodology provided by Strategic Advisers,,lan affiliate of the
Trustee.

NetBenefitsSM

Rebalance servic

. Portfolio rebalanc:
. Automatic rebalanc
. Rebalance notificatio

Annual increase progra
Online beneficiary servic

Processing Services

*

Minimum Required Distribution“MRD") service



De minimis Distributions servic

Loan interest rate update service: The Trustdepnovide monthly monitoring of the Federal ReseRrime Rate, Loan interest
rate update (for new loans) upon change of thed®Rate, and Simple rate calculation based on tiheeFRate

Loan repayment processi

. Loan repayments ACI

. Loan coupon book

. Loan repayment reinvestme
. Loan overpayment

Miscellaneous Services

*

*

*

Periodic meetings with Spons
Educational services as needed and mutually agneew by the Trustee and the Spor

Provide employee communications describing abélanvestment options, including multimedia infational materials and
group presentatior

Change of Address by Telephone: The Trustee sitiallv terminated and retired Participants, Altéen@ayees of Participants of
any status, and Beneficiaries of deceased emplpteresinated and retired Participants to make adcbanges via Fidelity’s toll-
free telephone servic

Rollover Contribution Processing: Process thelifjoation and acceptance of rollover contributidnghe Trust. The procedures
for qualifying a rollover are directed by the Sponand the Trustee shall accept or deny each mllbased upon the Plan’s
written criteria and any written guidelines prowdday the Sponsor and documented in the Plan Adirdisn Manual. Requests
that do not meet the specified criteria will bauraed to the Participant with an explanation ashg the request cannot be
processed. If the Trustee determines that a redggiast a valid rollover, the requested rolloventribution will be rejected back
the Participant

HAWAIIAN ELECTRIC INDUSTRIES, INC. FIDELITY MANAGEMENT TRUST
BY: HAWAIIAN ELECTRIC INDUSTRIES, COMPANY
INC. PENSION INVESTMENT COMMITTEE

By: /s/ Curtis Y. Harad: 12/2/0¢ By: /s/ Rebecca Ethie 1/13/0¢

Curtis Y. Harad: Date FMTC Authorized Signator Date
Chairman

By: /s/ Patricia U. Won\ 12/2/0¢

Patricia U. Won¢ Date
Secretany



Schedule “C”
INVESTMENT OPTIONS

In accordance with Section 4(b), the PIC herebgalérthe Trustee that participants’ individual aotds may be invested in the
following investment options:

. AIM Dynamics Func(frozen to new investments effective January 1, 2006)
. ASB Money Market Accour
. Fidelity Diversified International Fun- Class K

. Fidelity Freedom 2000 Furfd

. Fidelity Freedom 2005 Furfd

. Fidelity Freedom 2010 Furfd

. Fidelity Freedom 2015 Furfd

. Fidelity Freedom 2020 Furfd

. Fidelity Freedom 2025 Furfd

. Fidelity Freedom 2030 Furfd

. Fidelity Freedom 2035 Furfd

. Fidelity Freedom 2040 Furfd

. Fidelity Freedom 2045 Furfd

. Fidelity Freedom 2050 Furfd

. Fidelity Freedom Income Furfd
. Fidelity Magellar® Fund — Class K
. Fidelity Puritan® Fund — Class K

. Fidelity Retirement Money Market Portfol
. Fidelity U.S. Bond Index Fun
. First American Mid Cap Growth Fur

. HEI Common Stock Fun

. Morgan Stanley Institutional Fund, Inc. InternatibEquity Portfolio- Class P Share
. Morgan Stanley Institutional Fund Trust Value Palitf — Class P Share

. Neuberger Berman Partners Fi— Trust Class

. Virtus Mid-Cap Value Fun+ Class A
. Spartarf U.S. Equity Index Fund — Investor Class

. T. Rowe Price Growth Stock Ful
. T. Rowe Price SmeCap Stock Funi

The PIC hereby acknowledges that it has receivad the Trustee via regular mail a paper copy opttespectus for each Fidelity Class K
Mutual Fund selected by the PIC as a Plan invedtaion. The PIC understands that the Fidelitys€ld Mutual Fund prospectus(es) are
not available at this time online at www.fidelitgra . Participants or beneficiaries who wish to invest Fidelity Class K Mutual Fund will
be provided with a Fidelity Class K Mutual Fund gpectus, via regular mail, prior to such investment
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The PIC hereby directs that for Plan assets akioctit a participant’s account, the investment opteferred to in Section 4(c) shall be the
Fidelity Freedom Fund determined according to ehoadlogy selected by the PIC and communicateddd thistee in writing. In the case of
unallocated Plan assets, Plan assets receivedli@mermination or reallocation of an investmertiap or Plan assets described in Section 4
(d)(vi)(B)(5), the Plan’s default investment sHadl the ASB Money Market Account.

The PIC hereby directs the Trustee to update thtbadelogy (i.e., date ranges) as additional Figéfiteedom Fund8are launched and adc

in accordance with the preceding paragraph. Sudatap will be made to the service as soon as astiratively feasible following the launch

of future Fidelity Freedom Funds unless otherwise directed by the PIC. The Pl@lhedirects the Trustee to add any additional Kidel

Freedom Fund8as permissible investment options as they are fdcsuch funds being available to Plan particgastof the open of

gadingdog thﬁ New York Stock Exchange on theipeesive inception dates or as soon thereafter emrastratively possible, unless otherw
irected by the PIC.

HAWAIIAN ELECTRIC INDUSTRIES, INC.
BY: HAWAIIAN ELECTRIC INDUSTRIES, INC.
PENSION INVESTMENT COMMITTEE

By: /s/ Curtis Y. Harad 12/2/0¢ By: /s/ Patricia U. Won\ 12/2/0¢
Curtis Y. Harad: Date Patricia U. Won(¢ Date
Chairman Secretary

10



Schedule “G”

Operating Procedures AgreementASB Money Market Account

The American Savings Bank (“ASB”) Money Market Acen (the “Fund”) is a money market deposit accaitmerican Savings Bank,
F.S.B. and is not a mutual fund. The Fund pays hipiterest at a fixed rate set from time to tileASB based on prevailing interest rates.
Based upon Fidelity Investments Institutional Ogieres Company, Inc.’s (“Fidelity’s”) understanding§the Fund, the net asset value
(“NAV”) will be priced at $1.00, and the operatipgocedures are as follows:

Pricing

ASB shall provide Fidelity with a change to the NA¥d interest rate, in writing, via fax, at leafieen calendar days prior to the effective
date. A list of employee names, including signatutieat are authorized to initiate changes toriterést rate are attached hereto as Exhibit 1.
If for any reason, ASB is unable to determine aantrvaluation, the last reported valuation of Huad shall remain in effect. The valuations
provided by ASB shall not be reviewed by FidelFydelity shall be responsible for accurately refileg the NAV on the Fidelity Plan Spon:
Webstation and participant statements.

Trade Instructions

By 9:00 a.m. Eastern Time (“ET” ) each business &&gelity will provide to Hawaiian Electric Indu&s (“Sponsor”), via fax, a report of net
activity that occurred in the Fund on the prioribass day. The report will reflect the net dolladahare amounts of assets invested or
withdrawn as of the end of the processing date.

Fidelity will fax the report to the Sponsor eacly degardless of processing activity. If for anggen Fidelity is unable to fax the report to the
Sponsor, Fidelity will notify the Sponsor of thig B:00 p.m. ET. Sponsor is responsible each busidag, by 3:00 p.m. ET, for notifying
Fidelity if the report has not been received.

Monetary Transfers

For purposes of wire transfers, Fidelity will netrghase and redemption activity occurring on thmesday. The monetary transfers between
Fidelity and ASB will operate as follows:

. Based upon the cash value of the net redemptiavitraeported each day, ASB will initiate a winansfer to Fidelity for receipt
by no later than the close of business at the Nevk Federal Reserve Bank on the date the reparééctivity is received by
ASB. The mailing of participant distribution checkisd investments into other investment options @dttur upon receipt of the
wire from ASB.

. Based upon the cash value of the net purchasetpctyported each day, Fidelity will initiate a witransfer to ASB for receipt by
no later than the close of business at the New Yederal Reserve Bank on the business day aftérahsactions are processed
on the Fidelity Participant Recordkeeping Syst

. Wires will be sent according to wire instructioistdd below
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Fidelity and ASB will monitor the receipt of wires a daily basis. If for any reason a wire is maived, the receiving party is responsible
for notifying the sender of this problem by 3:0hpET the next day. The party in error shall bgoesible for the amount of such wire, plus
associated bank penalties.

Corporate Actions

If applicable, Sponsor will notify Fidelity of arproxies and other corporate actions. If requegtatglity will provide Sponsor with
participant balance and address information necgésaany proxy mailing or other corporate actioR&lelity will not have any additional
responsibilities relative to corporate actions.

Fidelity assumes no responsibility for any lossuuimed due to inaccurate communications of corpaat®ns or failure to communicate
corporate actions by Sponsor.

Reconciliation

Fidelity shall send a Monthly Trial Balance thatrsuarizes activity in the Fund to the Sponsor withienty (20) business days of each
calendar month end. The Sponsor or ASB shall néiidiglity of any discrepancies within twenty (2Q)siness days of receipt. Additionally,
ASB shall send Fidelity monthly fund statementdater than ten (10) business days after each catendnth end.

Indemnifications
Sponsor agrees to indemnify and hold harmless iBidel the following:

. Any loss incurred by Fidelity due to a pricing erocaused by the Sponsor or ASB. The Sponsor aleeago compensate Fidelity
for the cost of any adjustments made to participanbunts due to such an er

. Any loss incurred by Fidelity due to the inaccuredenmunication of corporate actions by the Spons@SB, or failure to
communicate corporate actions by the Sponsor or.,

. Any loss related to balance discrepancies betweeparticipant balances maintained by Fidelity gnedbalance maintained by
ASB due to errors caused by the Sponsor or /
Fidelity agrees to indemnify and hold harmless Spomand ASB for the following:

. Any loss incurred by ASB, the Sponsor, a partictgara beneficiary due to a trading error causeéidglity. Fidelity also agrees
to compensate the Sponsor, ASB, participant omafib@ary for the cost of any adjustments to thedrdue to such errc

. Any loss related to balance discrepancies betweeparticipant balances maintained by Fidelity gnedbalance maintained by
ASB due to errors caused by Fideli
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Fidelity’s Wire Transfer Instructions:

Beneficiary Bank Deutsche Bank Trust Co Americ

ABA Number: 02100103:

Account Name Fidelity Investments FPRS Depo Accol

Account Number 0016300z

Ref: Plan #02045 for Hawaiian Electric Inds Retiremelani

American Savings Bank’s Wire Instructions:

Beneficiary Bank American Savings Ban

ABA Number: 32137076¢

Account Name HAWAIIAN ELECTRIC IND RSP

Account Number 001045560¢

Ref: Hawaiian Electric Industries Retirement Savingsl

The above procedure and conditions are herebyrooadi by all parties.

HAWAIIAN ELECTRIC INDUSTRIES, INC. FIDELITY INVESTMENTS INSTITUTIONAL OPERATIONS
BY: HAWAIIAN ELECTRIC INDUSTRIES, INC. COMPANY, INC.
PENSION INVESTMENT COMMITTEE

By: /s/ Curtis Y. Harad 12/2/0¢ By: /s/ Rebecca Ethie 1/13/0¢
Curtis Y. Harad: Date Authorized Signator Date
Chairman

By: /s/ Patricia U. Won 12/2/0¢
Patricia U. Won¢ Date
Secretary

AMERICAN SAVINGS BANK

By: /s/ Alvin N. Sakamott 12/3/0¢
Authorized Signator Date
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EXHIBIT 1

The following individuals are authorized to inigathanges to the daily interest rate for the ASBi®joMarket Account investment
alternative.

/s/ Alvin N. Sakamot
Alvin N. Sakamoto, Executive Vice President, Fire

/sl Kevin Haseyam
Kevin Haseyama, Senior Vice President, Treas

/sl Gary Horite
Gary Horita, Senior Vice President, Contro
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Schedule “K”

DIVIDEND PASS-THROUGH PROGRAM OPERATING PROCEDURES FOR PROCESSING
DIVIDENDS

Hawaiian Electric Industries, Inc., (“the Sponsat)d Fidelity Management Trust Company and Fiddtitiestments Institutional
Operations Company, Inc. (collectively, “Fidelityfigreby agree that the dividend pass-through pnogvth respect to the HEI Common
Stock Fund (the “Stock Fund”) established as amstment option under the Hawaiian Electric IndestiRetirement Savings Plan (the
“Plan”) shall be administered in accordance with fbllowing procedures.

Definitions
“Dividend Payable Date” shall mean the businessHidglity receives funding for the Stock Fund dasis from the Sponsartransfer ager

Procedures

1. Fidelity shall establish and maintain proceddioed?lan participants who have elected to investipns of their account balances in
the Stock Fund to make and periodically amend ielesto reinvest dividends or receive dividend pagta from the Stock Fund in cash.
Such procedures shall be provided to the Sponsoetiew and approval prior to implementation. Tinecedures may be amended from time
to time by Fidelity with the prior approval of ti&ponsor, such approval to not be unreasonably elthlor at the reasonable request of the
Sponsor.

2. The Sponsor shall, as soon as practicable frieach dividend payment on the Sponsor’'s commmeksteld in the Stock Fund,
inform Fidelity of the expected dividend dates (necdate, ex-dividend date and payment date) amditicipated amount of the dividend per
share.

3. Fidelity shall determine the amount of dividemadtsibutable to each participant who is eligilestect to receive Stock Fund
dividends in cash under the terms of the Plan asaanicated in writing by the Sponsor to the Trustew who is invested in the Stock Fund
on the ex-dividend date, as follows: Fidelity skeallculate the dividend per unit in the Stock Fbgdlividing the total dividend received for
shares held within the Stock Fund by the total nendf units of the Stock Fund outstanding on exeldind date. The amount of dividend
attributable to each eligible participant shalldetermined by multiplying the dividend per unitthe number of units held by each eligible
participant on ex-dividend date.

4. On the Dividend Payable Date, Depository Trusin@any shall wire to Fidelity the funding for theridends paid to the Plan, on
shares of Sponsor Stock held in the Stock Fund.

5. Fidelity shall issue checks to each particiganthe participant’s allocated share of dividepad#d to the Stock Fund (determined in
accordance with Section 3 above) if the particiggritolds balances in the Stock Fund on the eiddivd date and (ii) has elected (and has
not rescinded such election in a timely mannergteive Stock Fund dividends in accordance withptloeedures established pursuant to
Section 1 above. If the amount of any dividenesslthan $10.00, participants who do not haverel@ctfunds transfer will be deemed to
have elected to reinvest the dividend in the Stackd. Processing of such checks shall begin obukmess day following Dividend Payable
Date, and checks shall be issued as promptly aga&iratively feasible thereafter.
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6. Fidelity shall issue IRS Form 1099-DIV to eadtgipant who receives dividends in cash no ltan January 31 of the year
following the year in which the cash dividends wpadd to the participant.

HAWAIIAN ELECTRIC INDUSTRIES, INC.
BY: HAWAIIAN ELECTRIC INDUSTRIES, INC.
PENSION INVESTMENT COMMITTEE

By: /s/ Curtis Y. Harad:

Curtis Y. Harad:
Chairman

By: /s/ Patricia U. Won\

Patricia U. Won¢
Secretany

12/2/0¢
Date

12/2/0¢
Date
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FIDELITY MANAGEMENT TRUST COMPANY

By: /s/ Rebecca Ethie

FMTC Authorized Signator

1/13/0¢
Date



HEI Exhibit 99.2(o

FOURTEENTH AMENDMENT TO TRUST AGREEMENT BETWEEN
HAWAIIAN ELECTRIC INDUSTRIES, INC. AND
FIDELITY MANAGEMENT TRUST COMPANY

THIS FOURTEENTH AMENDMENT TO TRUST AGREEMENT is made and entered into effective December 318 200 and
between Fidelity Management Trust Company (the §i&e”) and Hawaiian Electric Industries, Inc. (tBponsor”);

WITNESSETH:

WHEREAS , the Trustee and the Sponsor heretofore entetedifrust Agreement dated February 1, 2000, arehded August 1,
2000, November 1, 2000, April 1, 2001, December2801, January 1, 2002, April 1, 2002, July 1, 2@&ptember 1, 2003, February 2,
2004, October 3, 2005, November 1, 2006, Augu00y, and October 17, 2008 (the “Trust Agreemefiot’the Hawaiian Electric Industries
Retirement Savings Plan (the “Plan”); and

WHEREAS, the Sponsor has directed the Trustee to accept@ddssets of the American Savings Bank 401 (k) Placcordance
with the terms of this Trust Agreement; and

WHEREAS , in furtherance of the foregoing, the Sponsor tliedTrustee desire to amend said Trust Agreememtoagded for in
Section 13 thereunder;

NOW THEREFORE , in consideration of the above premises, the Spraansd the Trustee hereby amend the Trust Agreebyent
(1) Restating the first WHEREAS Clause to read as sl

WHEREAS, Hawaiian Electric Industries, Inc. is the sponsiothe Hawaiian Electric Industries Retirement Sgsgilan,
and American Savings Bank, F.S.B. is the sponstii@fmerican Savings Bank 401(k) Plan (collectivaehd individually, the
“Sponsor”); and

(2) Amending the WHEREAS Clauses to add the follow

WHEREAS , the Plan shall mean the Hawaiian Electric IndestRetirement Savings Plan and the American Sawiamnk
401(k) Plan (collectively and individually, the ‘@1”) and such other tagualified, defined contribution plans which are ntainec
by the Sponsor or any of its subsidiaries or af#ls for the benefit of their eligible employeesray be designated by the Sponsor
in writing to the Trustee as a Plan hereunder. Eefdrence to “a Plan” or “the Plan” in this Agresmh shall mean and include the
Plan or Plans to which the particular provisiortte$ Agreement is being applied or all Plans, ascbntext may require.

WHEREAS , the Sponsor wishes to establish a single trulsbld and invest assets of the Plan or such ottxequialified
defined contribution plans maintained by the Sponsoany of its subsidiaries or affiliates, as designated by the Sponsor as
being eligible to participate therein; a



(3)

(4)

()

WHEREAS , certain affiliates and subsidiaries of the Spomsaintain, or may in the future maintain, quatifidefined
contribution plans for the benefit of their eligghémployees; and

WHEREAS , the Trustee is willing to hold the aforesaid Pdasets in trust for the exclusive benefit of gotints and their
beneficiaries pursuant to the provisions of thisstrAgreement; and

WHEREAS , such trust shall constitute a continuation, byanseof an amendment and restatement, of each pfithretrusts
from which Plan assets are transferred to the &eystnd

WHEREAS , the Trustee shall maintain a separate accouectify the equitable share of each Plan in thetlas defined
herein, and in all investments, receipts, disbussgmand other transactions hereunder, and sipalitrthe value of such equitable
share at such times as may be mutually agreed ljptime Trustee and the Sponsor. Such equitable sihall be used solely for
the payments of benefits, expenses and other chargeerly allocable to each such Plan and shabewsed for the payment of
benefits, expenses or other charges properly dleda any other Plan; and

Amending Section 1Trust, by restating the first sentence to read as falk

“Trust” shall mean the Hawaiian Electric IndustriRstirement Savings Plan and the American Savirg&kB01(k) Plan Master
Trust, being the trust established by the Sponsditlae Trustee pursuant to the provisions of tlgse@ment.

Restating Section :Exclusive Benefit and Reversion of Sponsor Contidns, to read as follows

Section 2. Exclusive Benefit and Reversion of Spo@ontributions.

Except as provided under applicable law, no pathefTrust allocable to a Plan may be used fodjwerted to, purposes other tt
the exclusive benefit of the Participants in thenRdr their beneficiaries or the reasonable expeotBlan administration. No
assets of the Plan shall revert to the Sponsoepxas specifically permitted by the terms of ttenP

Restating the first sentence of Section ZDisbursement, in its entirety, to read as follow
(c) The Trustee shall not be required to make astyusement under a Plan in excess of the netzedddi value of the assets of the

Trust allocable to such Plan at the time of théulisement.

(6)

Restating the first sentence of Section 4Available Investment Optior, in its entirety, to read as follow

(b) Available Investment Option$he PIC with respect to a Plan shall direct thestee as to the investment options in w
the Trust shall be invested during the period h&igiop on the date of the initial transfer of assetthe Trust and ending on the d
of the completion of the reconciliation of Partiiy records (the, “Participant

2



(7)

(8)

(9)

Recordkeeping Reconciliation Period”) and the itw&nt options in which Participants may investdaling the Participant
Recordkeeping Reconciliation Period.

Amending Section ERecordkeeping to be Perform, by adding following new subsection (

(H  Allocation of Interest

All transfers to, withdrawals from, or other traosans regarding the Trust shall be conducted ahsuway that the proportionate
interest in the Trust of each Plan and the fairkeavalue of that interest may be determined attamg. Whenever the assets of
more than one Plan are commingled in the Trush @nly investment option, the undivided interestdlmeof each such Plan shall
be debited or credited (as the case may be) (thiBbentire amount of every contribution receivadehalf of such Plan, every
benefit payment, or other expense attributablestbesuch Plan, and every other transaction medinly to such Plan; and (ii) f
its proportionate share of every item of colleabecccrued income, gain or loss, and general expems of any other transactic
attributable to the Trust or that investment optisra whole.

Amending Section 7(b), Directions from Administnatby adding the following sentences to the begigrif this sectior

The sponsor, PIC or Administrative Committee far Hawaiian Electric Industries Retirement SavinigsBhall provide
directions for the Hawaiian Electric Industries iR@hent Savings Plan and the sponsor, PIC or Adinative Committee for the
American Savings Bank 401(k) Plan shall providections for the American Savings Bank 401(k) Pladh the Trustee may rely
without further duty of inquiry on the authority afiy such individual to provide direction to thei3ron behalf of the respective
Sponsor, PIC or Administrative Committee.

Amending Section 1«Genera, by adding the following new subsections (g) amdas follows:

(g) Delegation by Employe.

By authorizing the assets of any Plan as to whighan “employer” to be deposited in the Trustheamployer, other than the
Sponsor, hereby irrevocably delegates and graritet&ponsor full and exclusive power and authadtgxercise all of the powe
conferred upon the Sponsor and each employer biethes of this Agreement, and to take or refraimfitaking any and all action
which such employer might otherwise take or reffedm taking with respect to this Agreement, inéhgdthe sole and exclusive
power to exercise, enforce or waive any rights wdever which such employer might otherwise havé véspect to the Trust, a
irrevocably appoints the Sponsor as its agentlfgruaposes under this Agreement. The Trustee $laa#k no obligation to accou
to any such employer or to follow the instructiafi®r otherwise deal with any such Employer, therition being that the Trustee
shall deal solely with the Sponsor.

(h) The Sponsor shall be responsible for verifytimat while any assets of a particular Plan are imetde Trust, the Plan
(i) is qualified within the meaning of section 48} 6f the Code; (ii) is permitted by existing otute rulings of the
United State:




Treasury Department to pool its funds in a groupttrand (iii) permits its assets to be commindtednvestment
purposes with the assets of other such plans stmg such assets in this Trust. If any Plan cetsbe qualified
within the meaning of section 401(a) of the Cotle, $ponsor shall notify the Trustee as promptlig asasonable.
Upon receipt of such notice, the Trustee shall mtyrsegregate and withdraw from the Trust, theetssahich are
allocable to such disqualified Plan, and shall dégpof such assets in the manner directed by thessp.

(10) Adding Schedul‘E-1" as attached heret

IN WITNESS WHEREOF , the Trustee and the Sponsor have caused thisdeatin Amendment to be executed by their duly
authorized officers effective as of the day and yiest above written. By signing below, the undgred represent that they are authorized to
execute this document on behalf of the respectiviégs. Notwithstanding any contradictory provisaftthe agreement that this document
amends, each party may rely without duty of inquinythe foregoing representation.

HAWAIIAN ELECTRIC INDUSTRIES, INC. FIDELITY MANAGEMENT TRUST COMPANY
BY: HAWAIIAN ELECTRIC INDUSTRIES, INC.
PENSION INVESTMENT COMMITTEE

By: /s/ Curtis Y. Harad 12/30/0¢ By: /s/ Stephanie Nic 1/9/0¢
Curtis Y. Harad: Date FMTC Authorized Signator Date
Chairman

By: /s/ Timothy K. School: 12/30/0¢
Timothy K. Schools Date
Member



D’A MATO & M ALONEY
AL MITED L IABILITY L AW P ARTNERSHIP
P IONEER P LAZA
900 Fort Street Mall, Suite 1680
Honolulu, Hawai'i 96813
(808) 546-5200; 546-5203(f)
tmaloney@benefitslawyers.com

J. C'Amato, Esq William Lee, Esq.
J. Thomas Maloney Jr., Es< *Also licensed to practice in Califorr

December 30, 2008

Mr. Jeff Epstein

Fidelity Investments Institutional Operations Compalnc.
300 Puritan Way — MM3H

Marlborough, MA 01752

Re: American Savings Bank 401(k) PI

Dear Mr. Epstein:

In accordance with your request, we are writindhwéspect to the qualified status of the Americawiigys Bank 401(k) Plan (the
“Plan”) under section 401(a) of the Internal Reveelode of 1986, as amended, (the “Code”).

The material facts regarding the Plan as we uraleishem are as follows. The Plan is brand newa#t adopted by American Savings
Bank, F.S.B. ("ASB”) on December 30, 2008, effeetdanuary 1, 2008. The initial contribution is extpe to be a discretionary, non-elective
employer contribution attributable to the Plan yeading December 31, 2008. The initial contributiaht be made on or before ASB'’s tax
return deadline for 2008, including extensionséb&rContributions to the Plan are conditionedtanlhternal Revenue Service making a
favorable determination of the tax-qualified statfishe Plan. The Plan will be submitted to theinal Revenue Service for a favorable
determination letter on or before ASB'’s tax retdeadline for 2008. ASB may need to make amendnterite Plan at the request of the
Internal Revenue Service in order to obtain a falbler determination letter. We expect ASB to makeanendments reasonably required by
the Internal Revenue Service as part of the detextioin letter process.

It is expected that assets of the Plan will be ste@ in the HEI Common Stock Fund, which is a madistock fund that invests prima
in common stock of Hawaiian Electric Industries;.J(*HEI"), a holding company and parent of a ¢otied group of corporations that
includes ASB. The Plan is eligible individual account pl¢’ (as defined in sectia



Fidelity Investments Institutional Operations Compalnc.
December 30, 2008
Page 2

407(d)(3) of the Employee Retirement Income Segukdt of 1974, as amended, (“ERISA”Ynd the shares of HEI common stock held ir
HEI Common Stock Fund are “qualifying employer sé@s” (as defined in section 407(d)(5) of ERISWe believe that the interests in the
Plan will need to be registered under the Secsrhiet of 1933, as amended, prior to any Plan imaests in the HEl Common Stock Fund.
We will work with HEI's and ASB’s securities coutide complete any necessary registration.

Sincerely,
D'AMATO & MALONEY, LLP

/sl Tom Maloney
J. Thomas Maloney, J

cc:  Sherry Orme, Senior Vice President, Director Emp$ervices, American Savings Bank, F.!
Patricia U. Wong, Vice Preside— Administration, Hawaiian Electric Industries, Ir



HECO Exhibit 10.17(z

AMENDMENT NO. 1
TO
CREDIT AGREEMENT

AMENDMENT NO. 1 (this “ Amendment "), dated as of October 20, 2006, by and amdA§VAIIAN ELECTRIC COMPANY,
INC. (the “Borrower "), the Lenders party hereto amtHE BANK OF NEW YORK , as Administrative Agent for the Lenders.

RECITALS

A. The Borrower, the Lenders, Bank of Hawaii andsHHawaiian Bank, as Co-Syndication Agents, Wielisgo Bank, N.A., U.S. Bank
National Association and Union Bank of CaliforniA., as C-Documentation Agents, and the Administrative Aganmet parties to the Crec
Agreement, dated as of March 31, 2006 (ti@édit Agreement ). Unless otherwise defined herein, all capitadizerms used herein shall
have the meanings ascribed to them in the Crediéétgent.

B. The Borrower has requested that the Administeatigent and the Required Lenders amend Article &trect a typographical error
in two Section references.

C. The Administrative Agent has advised the Bornothiat the Required Lenders are willing to agreistoequest on the terms and
subject to the conditions set forth in this Amendine

Accordingly, in consideration of the foregoing, therties hereto hereby agree as follows:

1. Amendments to Credit Agreement

(a) Events of Default Article 8 of the Credit Agreement is hereby anmeshtly deleting each reference to “clause (i) oof(this
Article” in the last paragraph thereof and substity “clause (h) or (i) of this Article” therefor.

(b) General All references to this Agreement ” in the Credit Agreement and tatie Credit Agreement ” in the other Loan
Documents shall be deemed to refer to the Credieément as amended hereby.

2. Conditions to Effectiveness

(a) This Amendment shall be effective upon the ipgdey the Administrative Agent of an executed ceupart of this Amendment
signed by the Borrower, the Required Lenders aadiiministrative Agent.

(b) The Administrative Agent shall notify the Bower and the Credit Parties of the effective datthisf Amendment, and such
notice shall be conclusive and bindil



3. Representations and Warranti@$e Borrower hereby represents and warrantseté\ttiministrative Agent and the Lenders that:
(a) No Default now exists.

(b) (i) The execution, delivery and performancettxy Borrower of this Amendment is within its corate powers and have been
duly authorized by all necessary corporate acfigrthis Amendment is the legal, valid and bindinlgligation of the Borrower,
enforceable in accordance with its terms, subefpplicable bankruptcy, insolvency, reorganizatioratorium or other laws affecti
creditors’rights generally and subject to general principiesquity, regardless of whether considered ince@eding in equity or at la
and (i) neither this Amendment nor the executidelivery and performance by the Borrower herefj:Will violate any applicable la\
or regulation or the charter, by-laws or other oigational documents of the Borrower or any orddle or regulation of any
Governmental Authority or (B) will result in theeation or imposition of any Lien on any asset ef Borrower or any of its
Subsidiaries.

4. Miscellaneous

(a) This Agreement shall be governed by, and coadtin accordance with, the laws of the State aff Nerk without regard to
principles of conflict of laws.

(b) This Amendment shall be binding upon and irntarthe benefit of the Borrower, the Administratigent and the Lenders and
their respective successors and permitted assigns.

(c) This Amendment may be executed in any numbepohterparts and by different parties hereto pasgte counterparts, each
of which when so executed and delivered shall leerd# to be an original and all of which taken tbgeshall constitute one and the
same instrument.

[ Signature pages follow.]
2.



AS EVIDENCE of the agreement by the parties hetetibhe terms and conditions herein contained, sach party has caused this
Amendment to be executed on its behalf.

HAWAIIAN ELECTRIC COMPANY, INC.

By: /s/ Tayne S. Y. Sekimui

Name Tayne S. Y. Sekimur
Title: Financial Vice Presidel

By: /s/ Lorie Ann Nagati

Name Lorie Ann Nagat:
Title: Treasure

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE



THE BANK OF NEW YORK,
as Administrative Agent and as a Len

By: /s/ Jesus William

Name: Jesus William:
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE



BANK OF HAWAII, as Co-Syndication
Agent and as a Lend

By: /s/ Luke Yeh

Name: Luke Yeh
Title: Senior Vice Presider

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE



FIRST HAWAIIAN BANK, as
Cco-Syndication Agent and as a Lent

By: /s/Kenneth C.S. P

Name Kenneth C. S. P«
Title: Senior Vice Presider

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE



UNION BANK OF CALIFORNIA, N.A., as Co-
Documentation Agent and as a Len

By: /s/ Bryan Reat

Name: Bryan Reac
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE



WELLS FARGO BANK, N.A., as Co-
Documentation Agent and as a Len

By: /s/ Gavin Holles

Name: Gavin Holles
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE



U.S. BANK NATIONAL ASSOCIATION, as
Cco-Documentation Agent and as a Len

By: Janice T. Thed

Name: Janice T. Thed
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE



LEHMAN BROTHERS BANK, FSE

By: /s/ Janine M. Shuge

Name: Janine M. Shuga
Title: Authorized Signator

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE



WILLIAM STREET COMMITMENT CORPORATION

By: /s/ Mark Walton
Name: Mark Walton
Title: Assistant Vice Preside

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 1 SIGNATUREPAGE




HECO Exhibit 10.17(c

AMENDMENT NO. 2
TO
CREDIT AGREEMENT

AMENDMENT NO. 2 (this “ Amendment "), dated as of February 6, 2009, by and amidAyVAIIAN ELECTRIC COMPANY,
INC. (the “Borrower "), the Lenders party hereto amtiE BANK OF NEW YORK MELLON (formerly known as The Bank of New
York), as Administrative Agent for the Lenders.

RECITALS

A. The Borrower, the Lenders, Bank of Hawaii ancsHHawaiian Bank, as Co-Syndication Agents, Wielisgo Bank, N.A., U.S. Bank
National Association and Union Bank of CaliforniA., as C-Documentation Agents, and the Administrative Aganmet parties to the Crec
Agreement, dated as of March 31, 2006, as ameml€&kttober 20, 2006 (as heretofore amended, Eredit Agreement ). Unless otherwis
defined herein, all capitalized terms used herkdall ©rave the meanings ascribed to them in theiCfgpgleement.

B. The Borrower has requested that the Administeatigent and the Required Lenders amend the CAggldement in certain respects.

C. The Administrative Agent has advised the Bornothiat the Required Lenders are willing to agretstoequest on the terms and
subject to the conditions set forth in this Amendine

Accordingly, in consideration of the foregoing, therties hereto hereby agree as follows:

1. Amendments to Credit Agreement

(a) Definitions. Section 1.01 of the Credit Agreement is herebgrathed by deleting the definition oERISA Event ” in its
entirety and substituting the following therefor:

“ ERISA Event " means (a) any “reportable event”, as definedenti®n 4043 of ERISA or the regulations issueddbader
with respect to a Plan (other than an event foctviine 30-day notice period is waived); (b) théufa with respect to any Plan to
pay the “minimum required contribution” (as definadsection 430 of the Code or Section 303 of ER|S#less waived; (c) the
incurrence by the Borrower or any ERISA AffiliatEany liability under Title IV of ERISA with respéto the termination of any
Plan; (d) the receipt by the Borrower or any ERIS#iliate from the PBGC or a plan administratorafy notice relating to an
intention to terminate any Plan or Plans or to agpotrustee to administer any Plan; (e) the irenme by the Borrower or any

ERISA Affiliate of any liability with respect to thwithdrawal or partial withdrawal from any PlanMultiemployer Plan; or
(f) the receipt by th




Borrower or any ERISA Affiliate of any notice, drd receipt by any Multiemployer Plan from the Bareo or any ERISA
Affiliate of any notice, concerning the impositiohWithdrawal Liability or a determination that auMiemployer Plan is, or is
expected to be, insolvent or in reorganizationhimithe meaning of Title IV of ERISA.

(b) ERISA. Section 4.10 of the Credit Agreement is hereligtdd in its entirety and the following substitutkérefor:
Section 4.10 ERISA

No ERISA Event has occurred that, when taken tagetlith all other such ERISA Events for which liigtpiis reasonably
expected to occur, could reasonably be expectesbtdt in a Material Adverse Effect.

(c) General All references to this Agreement ” in the Credit Agreement and tatlie Credit Agreement ” in the other Loan
Documents shall be deemed to refer to the Creditédment as amended hereby.
2. Conditions to Effectiveness

(a) This Amendment shall be effective upon the iptdey the Administrative Agent of (i) an executealinterpart of this
Amendment signed by the Borrower, the Required eendnd the Administrative Agent, and (ii) a copwo approval of this
Amendment issued by the PUC, certified by a finahafficer of the Borrower to be true and complete.

(b) The Administrative Agent shall have receiveldets and other amounts (including, without linidga, reasonable fees and
expenses of counsel) payable prior to or concugrevith the effectiveness of this Amendment.

(c) The representations and warranties set forfkriicle 4 of the Credit Agreement (other than thpresentations and warranties
in Sections 4.04(b) and 4.06 of the Credit Agreet)ingimall be true and correct in all material respeexcept to the extent such
representations and warranties relate to an eadier.

(d) The Administrative Agent shall notify the Bower and the Credit Parties of the effective datthisf Amendment, and such
notice shall be conclusive and binding.

3. Representations and Warranti@$e Borrower hereby represents and warrantseté\ttiministrative Agent and the Lenders that:
(a) No Default now exists.
(b) (i) The execution, delivery and performancettxy Borrower of this Amendment is within its corate powers and have been
duly authorized by all necessary corporate acfigrthis Amendment is the legal, valid and bindinlgligation

-2.



of the Borrower, enforceable in accordance withdtss, subject to applicable bankruptcy, insolyeneorganization, moratorium or
other laws affecting creditors’ rights generallydaubject to general principles of equity, regassllef whether considered in a
proceeding in equity or at law, and (iii) neitheistAmendment nor the execution, delivery and perfmce by the Borrower hereof:
(A) will violate any applicable law or regulatiom the charter, by-laws or other organizational doents of the Borrower or any order,
rule or regulation of any Governmental Authoritypyided that this Amendment is approved by the P&IGB) will result in the
creation or imposition of any Lien on any assethefBorrower or any of its Subsidiaries.

4. Miscellaneous

(a) This Agreement shall be governed by, and coadtin accordance with, the laws of the State aff Nerk without regard to
principles of conflict of laws.

(b) This Amendment shall be binding upon and irntarthe benefit of the Borrower, the Administratigent and the Lenders and
their respective successors and permitted assigns.

(c) This Amendment may be executed in any numbepohterparts and by different parties hereto pasgte counterparts, each
of which when so executed and delivered shall e to be an original and all of which taken tbgeshall constitute one and the
same instrument.

[ Signature pages follow.]
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AS EVIDENCE of the agreement by the parties hetetibhe terms and conditions herein contained, sach party has caused this
Amendment to be executed on its behalf.

HAWAIIAN ELECTRIC COMPANY, INC.

By: /s/ Tayne S. Y. Sekimui

Name Tayne S. Y. Sekimur
Title: Senior Vice President — Finance &
Administration

By: /s/ Lorie Ann Nagati

Name Lorie Ann Nagat:
Title: Treasure

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



THE BANK OF NEW YORK MELLON
(formerly known as The Bank of New
York), as Administrative Agent and as a
Lender

By: /s/ Mark W. Roger:

Name: Mark W. Rogers
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



BANK OF HAWAII, as Co-Syndication
Agent and as a Lend

By: /s/ Steven R. Nakaha

Name: Steven R. Nakaha
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



FIRST HAWAIIAN BANK, as Co-Syndication Agent
and as a Lende

By: /s/ Paula C.H. Char

Name: Paula C.H. chan
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



UNION BANK OF CALIFORNIA, N.A,, as
Cco-Documentation Agent and as a Len

By: /s/ Bryan P. Rea

Name Bryan P. Rea
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



WELLS FARGO BANK, N.A., as
Cco-Documentation Agent and as a Len

By: /sl Lisa Larpenteu

Name: Lisa Larpenteu
Title: Vice Presiden

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



U.S. BANK NATIONAL ASSOCIATION, as
Cco-Documentation Agent and as a Len

By: /s/ Janice T. Thed

Name: Janice T. Thed
Title: Senior Vice Presider

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



BANK HAPOALIM B.M., as a Lende

By:

Name,

Title:

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



WILLIAM STREET COMMITMENT
CORPORATION, as a Lend

By:

Name

Title:

HAWAIIAN ELECTRIC COMPANY AMENDMENT NO. 2 SIGNATUREPAGE



HECO Exhibit 12

Hawaiian Electric Company, Inc.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Years ended December 31

2008 2007 2006 2005 2004

(dollars in thousands)

Fixed charges

Total interest charge

Interest component of rente

Pretax preferred stock dividend requirements oflidries

Total fixed charges

Earnings

Income before preferred stock dividends of HE
Fixed charges, as sho\

Income taxes (see note belc

Allowance for borrowed funds used during constart
Earnings available for fixed charges

Ratio of earnings to fixed charge:

Note:

Income taxes is comprised of the followit
Income tax expense relating to operating incomm fregulated activitie
Income tax benefit relating to results from nontetgd activities

$ 54,757 $ 53,26¢ $ 52,56: $ 49,40¢ $ 49,58¢
2,211 2,25( 1,86: 1,311 90¢
1,45¢ 1,43¢ 1,46 1,461 1,45¢
$ 58,42¢ $ 56,95¢ $ 55,89¢ $ 52,18( $ 51,95¢

$ 93,05¢ $ 53,23¢ $ 76,027 $ 73,88. $ 82,25
58,42¢  56,95¢ 5589: 52,18(  51,95¢
55,76 30,937  46,44(  44,62:  4947¢
(3,74) (2,557 (2,879 (2,020 (2,542

$203,50: $138,57° $175,48. $168,66! $181,15(

3.4¢ 2.4% 3.14 3.2¢ 3.4¢

$ 56,307 $ 34,12¢ $ 47,38. $ 45,02¢ $ 50,05¢
(544) (3,189  (941)  (406) (580
$ 55,76: $ 30,937 $ 46,44( $ 44,627 $ 49,47




HECO Exhibit 21

Hawaiian Electric Company, Inc.
SUBSIDIARIES OF THE REGISTRANT

The following is a list of all subsidiaries of thegistrant as of February 27, 2009. The state/p@gcorporation or organization is
noted in parentheses.

Maui Electric Company, Limited (Hawaii)
Hawaii Electric Light Company, Inc. (Hawaii)
Renewable Hawaii, Inc. (Hawaii)
Uluwehiokama Biofuels Corp. (Hawaii)

HECO Capital Trust Ill (a statutory trust) (Delawpfunconsolidated)



HECO Exhibit 23.2

Consent of Independent Registered Public Accouriinm

The Board of Directors
Hawaiian Electric Company, Inc.:

We consent to incorporation by reference in Regfiistn Statement Nos. 333-111073, 333-111073-01,133873-02, and 333-111073-03 on
Form S-3 of Hawaiian Electric Company, Inc., Havi#ctric Light Company, Inc., Maui Electric Compahimited, and HECO Capital
Trust I, respectively, of our reports dated Fetgu20, 2009, with respect to the consolidatedrimasheets and consolidated statements of
capitalization of Hawaiian Electric Company, Inndssubsidiaries as of December 31, 2008 and 20@f7thee related consolidated statements
of income, retained earnings, changes in commarkgtquity, and cash flows for each of the yeathénthree-year period ended

December 31, 2008 and the effectiveness of intewratrol over financial reporting as of Decembey Z108, and our report dated

February 20, 2009 on the related financial statereeimedules, which reports are incorporated byeaf®e and appear, respectively, in the
2008 annual report on Form 10-K of Hawaiian Electindustries, Inc.

Our reports refer to the adoption of FASB Interatien No. 48 Accounting for Uncertainty in Income Taxes, in 2007.
/sl KPMG LLP

Honolulu, Hawaii
February 27, 2009



HECO Exhibit 31.3

Certification Pursuant to Section 13a-14 of the Sexities Exchange Act of 1934 of Richard M. Rosenbim (HECO Chief Executive
Officer)

I, Richard M. Rosenblum, certify that:
1. I have reviewed this report on Form 10-K for ylear ended December 31, 2008 of Hawaiian Ele€mimpany, Inc. (“registrant”);

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoifee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentgilsi report our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repog) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@) All significant deficiencies and material weaknes in the design or operation of internal céotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin
Date: February 27, 2009

/s/ Richard M. Rosenblum
Richard M. Rosenblur
President and Chief Executive Offic




HECO Exhibit 31.4

Certification Pursuant to Section 13a-14 of the Sexities Exchange Act of 1934 of Tayne S. Y. Sekimar(HECO Chief Financial
Officer)

I, Tayne S. Y. Sekimura, certify that:
1. I have reviewed this report on Form 10-K for ylear ended December 31, 2008 of Hawaiian Ele€wimpany, Inc. (“registrant”);

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedofee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(@) All significant deficiencies and material weaknes in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: February 27, 2009

/sl Tayne S. Y. Sekimura
Tayne S. Y. Sekimur
Senior Vice President, Finance and Administra




HECO Exhibit 32.3
Hawaiian Electric Company, Inc.

Written Statement of Chief Executive Officer Furnished Pursuant to
18 U.S.C. Section 1350,
as Adopted by
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Hawaiiar&tic Company, Inc. (HECO) on Form 10-K for theyended December 31, 2008
as filed with the Securities and Exchange Commis@ize HECO Report), I, Richard M. Rosenblum, Cligécutive Officer of HECO,
certify, pursuant to 18 U.S.C. Section 1350, agpastbby Section 906 of the Sarbanes-Oxley Act 2@ the best of my knowledge, that:

(1) The HECO Report fully complies with the requirenseot section 13(a) of the Securities Exchange Adt984; anc

(2) The HECO consolidated information containethia HECO Report fairly presents, in all materiaprects, the financial condition as of
December 31, 2008 and results of operations foy#ae ended December 31, 2008 of HECO and its dialpisis.

/s/ Richard M. Rosenblum

Richard M. Rosenblur

President and Chief Executive Offic
Date: February 27, 20(

A signed original of this written statement reqdil®y Section 906 has been provided to HawaiiantiEie€Company, Inc. and will be retained
by Hawaiian Electric Company, Inc. and furnishedhi® Securities and Exchange Commission or it§ spafn request.



HECO Exhibit 32.4
Hawaiian Electric Company, Inc.

Written Statement of Chief Financial Officer Furnished Pursuant to
18 U.S.C. Section 1350,
as Adopted by
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Annual Report of Hawaiiar&tic Company, Inc. (HECO) on Form 10-K for theyended December 31, 2008
as filed with the Securities and Exchange Commis@tite HECO Report), |, Tayne S. Y. Sekimura, Chiefancial Officer of HECO, certify,
pursuant to 18 U.S.C. Section 1350, as adoptedebiidh 906 of the Sarbanes-Oxley Act of 2002, ®hhst of my knowledge, that:

(1) The HECO Report fully complies with the requirenseot section 13(a) of the Securities Exchange Adt984; anc

(2) The HECO consolidated information containethia HECO Report fairly presents, in all materiaprects, the financial condition as of
December 31, 2008 and results of operations foy#ae ended December 31, 2008 of HECO and its dialpisis.

/sl Tayne S. Y. Sekimura

Tayne S. Y. Sekimur

Senior Vice President, Finance and Administra
Date: February 27, 20(

A signed original of this written statement reqdil®y Section 906 has been provided to HawaiiantiEie€Company, Inc. and will be retained
by Hawaiian Electric Company, Inc. and furnishedhi® Securities and Exchange Commission or it§ spafn request.



HECO Exhibit 99.3

Hawaiian Electric Company, Inc.
RECONCILIATION OF ELECTRIC UTILITY OPERATING
INCOME PER HEI AND HECO CONSOLIDATED
STATEMENTS OF INCOME

Years ended December 31 2008 2007 2006
(in thousands)

Operating income from regulated and nonregulatédites before income taxes (per HEI Consolidi

Statements of Incom $191,35¢ $130,58! $166,71¢
Deduct:
Income taxes on regulated activit (56,307 (34,126 (47,38)
Revenues from nonregulated activit (6,717 (9,356 (4,479
Add:
Expenses from nonregulated activit 1,59¢ 13,17: 2,29¢

Operating income from regulated activities afteoime taxes (per HECO Consolidated Statements
Income) $129,93° $100,27' $117,15!




