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Item 5.02(e).   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On January 24, 2014, the Human Resources and Compensation Committee of the Board of Directors of the Company (the “Committee”) granted the
following performance based restricted stock and restricted stock unit awards under the 2004 Stock and Incentive Compensation Plan to Peter S. Ho,
Chairman, CEO and President, Peter M. Biggs, Vice Chairman and Chief Retail Banking Officer, Kent T. Lucien, Vice Chairman and Chief Financial Officer,
Mark A. Rossi, Vice Chairman, Chief Administrative Officer, General Counsel and Corporate Secretary, and Mary E. Sellers, Vice Chairman and Chief Risk
Officer:

 

 GRANTEE Restricted Stock Grants Restricted Stock Units
Peter S. Ho 20,000 20,000
Peter M. Biggs 5,265 5,265
Kent T. Lucien 5,265 5,265
Mark A. Rossi 5,265 5,265
Mary E. Sellers 5,265 5,265

These performance based restricted stock and restricted stock unit awards were made pursuant to individual Restricted Stock and Restricted Stock Unit Grant
Agreements, which provide for the performance based restricted stock and restricted stock units to vest in one-third blocks on March 2, 2015, January 29,
2016 and January 31, 2017, provided that the Grantee is employed with the Company on such vesting dates and the Company’s performance objectives
relating to the Company’s Return on Assets, Return on Equity, Tier 1 Capital Ratio or Stock Price to Book Ratio, as compared to designated Peer Group
performance, and Company Net Income requirements are achieved and certified by the Committee, as more particularly described in the form 2014 Restricted
Stock and Restricted Stock Unit Grant Agreements referenced above which are attached hereto as Exhibit 10.1 relating to Mr. Ho, Mr. Biggs and Ms. Sellers
and Exhibit 10.2 relating to Mr. Lucien and Mr. Rossi (which include a provision for conditional Committee vesting discretion in the event of voluntary
retirement by Mr. Lucien or Mr. Rossi), each of which are incorporated herein by reference. The performance based service requirements and 3 year vesting
schedule directly tie to the Company’s long term executive retention and performance goals.

On January 24, 2014, the Committee and the independent members of the Board of Directors (the “Board”) granted the following performance based
restricted stock and restricted stock unit awards under the 2004 Stock and Incentive Compensation Plan to Peter S. Ho, Chairman, CEO and President, Peter
M. Biggs, Vice Chairman and Chief Retail Banking Officer, Kent T. Lucien, Vice Chairman and Chief Financial Officer, Mark A. Rossi, Vice Chairman, Chief
Administrative Officer, General Counsel and Corporate Secretary, and Mary E. Sellers, Vice Chairman and Chief Risk Officer:

 GRANTEE Restricted Stock Grants Restricted Stock Units
Peter S. Ho 28,350 28,350
Peter M. Biggs 2,500 2,500
Kent T. Lucien 2,500 2,500
Mark A. Rossi 2,500 2,500
Mary E. Sellers 2,500 2,500

In granting these performance based restricted stock and restricted stock unit awards, the Committee and the Board considered several key factors including
the Company’s sustained long-term performance through development and execution of the 2014-2016 Strategic Plan, Mr. Ho’s stewardship in the successful
completion of the 2011-2013 Strategic Plan resulting in gains in market share and customer satisfaction and maintaining top tier return on equity, stock price
to book ratio and tier 1 capital ratio. The performance based restricted stock and restricted stock unit awards were made pursuant to individual Restricted
Stock and Restricted Stock Unit Grant Agreements, which provide for the performance based restricted stock and restricted stock units to vest in one-fourth
blocks on March 2, 2015, January 29, 2016, January 31, 2017, and January 31, 2018, provided that the Grantee is employed with the Company on such
vesting dates and the Company’s performance objectives relating to the Company’s Return on Assets, Return on Equity, Tier 1 Capital Ratio or Stock Price
to Book Ratio, as compared to designated Peer Group performance, and Company Net Income requirements are achieved and certified by the Committee, as
more particularly described in the form 2014



Restricted Stock and Restricted Stock Unit Grant Agreements referenced above which are attached hereto as Exhibit 10.3 relating to Mr. Ho, Mr. Biggs and
Ms. Sellers and Exhibit 10.4 relating to Mr. Lucien and Mr. Rossi (which include a provision for conditional Committee vesting discretion in the event of
voluntary retirement by Mr. Lucien or Mr. Rossi), each of which are incorporated herein by reference.  The performance based service requirements and 4 year
vesting schedule directly tie to the Company’s long term executive retention and performance goals.

On January 24, 2014, the Committee approved a Special Incentive Agreement for Mark A. Rossi and Mary E. Sellers (the “Agreement”). The Agreement
provides for payment of the amount of $345,000 to Mr. Rossi and Ms. Sellers in a single lump sum not later than March 1, 2017 provided that Mr. Rossi and
Ms. Sellers remain employed through February 1, 2017 and the Company achieves positive net income for each of the calendar years ending 2014, 2015 and
2016, as publicly announced by the Company in its earnings releases for each such calendar year. A copy of the form Agreement referenced above is attached
hereto as Exhibit 10.5 and incorporated herein by reference.

 

Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits

Exhibit No.

10.1 2014 Restricted Stock and Restricted Stock Unit Grant Agreements
10.2 2014 Restricted Stock and Restricted Stock Unit Grant Agreements
10.3 2014 Restricted Stock and Restricted Stock Unit Grant Agreements
10.4 2014 Restricted Stock and Restricted Stock Unit Grant Agreements
10.5 Special Incentive Agreement



SIGNATURE
 

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

Date: January 29, 2014 Bank of Hawaii Corporation
  
 By: /s/ Mark A. Rossi
  Mark A. Rossi
  Vice Chairman and Corporate Secretary

 



        

Exhibit 10.1

NAME OF GRANTEE:  

GRANT DATE: January 24, 2014
NUMBER OF RESTRICTED SHARES GRANTED:  

BANK OF HAWAII CORPORATION 
2004 STOCK AND INCENTIVE COMPENSATION PLAN 

RESTRICTED STOCK GRANT AGREEMENT

This Restricted Stock Grant Agreement ("Agreement") dated as of the Grant Date specified above, between Bank of Hawaii
Corporation, a Delaware corporation ("Company"), with its registered office at 130 Merchant Street, Honolulu, Hawaii 96813, and
Grantee.

1.    Grant of Restricted Shares. Effective as of the Grant Date, the Human Resources and Compensation Committee of
the Company's Board of Directors ("Committee") has granted to Grantee the number of shares of Restricted Stock (the "Restricted
Shares") specified above pursuant to the Bank of Hawaii Corporation 2004 Stock and Incentive Compensation Plan, as amended
("Plan"). One-third of the Restricted Shares are hereby designated as “Service Shares”, one-third as “First-Tier Shares”, and one-third
as “Second-Tier Shares”.

2 .    Restrictions During Period of Restriction. The Restricted Shares shall be subject to forfeiture by Grantee and
subject to the restrictions on transfer specified in Article 8 of the Plan until the "Period of Restriction" terminates as to such Restricted
Shares. The Period of Restriction for the Service Shares, the First-Tier Shares, and the Second-Tier Shares shall terminate in
accordance with, and subject to, the terms of Appendix I hereto.

3.    Forfeiture of Unvested Restricted Shares. Restricted Shares as to which the Period of Restriction has not terminated
shall be forfeited and transferred to the Company upon the first to occur of: (a) Grantee's ceasing to be an Employee for any reason,
whether voluntary or involuntary (except to the extent provided in Section 4 of Appendix I of this Agreement) and (b) March 2, 2015
unless (i) with respect to Service Shares, the Committee has, on or prior to March 2, 2015, certified that the Net Income Performance
Goal (as defined in Appendix I) has been achieved, (ii) with respect to First-Tier Shares, the Committee has, on or prior to March 2,
2015, certified that the First-Tier Performance Goal (as defined in Appendix I) has been satisfied, and (iii) with respect to Second-Tier
Shares, the Committee has, on or prior to March 2, 2015, certified that the Second-Tier Performance Goal (as defined in Appendix I)
has been achieved. Grantee's employment shall not be treated as terminated in the case of a transfer of employment within the
Company and its subsidiaries or in the case of sick leave and other approved leaves of absence.



4 .    Issuance of Shares; Registration; Withholding Taxes . Restricted Shares shall be issued in Grantee's name, shall
bear the restrictive legend specified in Section 8.5 of the Plan (and such other restrictive legends as are required or deemed advisable
by the Company under the provisions of any applicable law), and shall be held by the Company until all restrictions lapse or such
shares are forfeited as provided herein. The Restricted Shares as to which the Period of Restriction has terminated shall be delivered to
Grantee upon such termination. The Company may postpone the issuance or delivery of the Shares until (a) the completion of
registration or other qualification of such Shares or transaction under any state or federal law, rule or regulation, or any listing on any
securities exchange, as the Company shall determine to be necessary or desirable; (b) the receipt by the Company of such written
representations or other documentation as the Company deems necessary to establish compliance with all applicable laws, rules and
regulations, including applicable federal and state securities laws and listing requirements, if any; and (c) the payment to the Company
in accordance with Article 17 of the Plan of any amount required by the Company to satisfy any federal, state or other governmental
withholding tax requirements related to the issuance or delivery of the Shares. Grantee shall comply with any and all legal requirements
relating to Grantee's resale or other disposition of any Shares acquired under this Agreement.

5.    Share Adjustments. The number and kind of Restricted Shares or other property subject to this Agreement shall be
subject to adjustment in accordance with Section 4.2 of the Plan.

6 .    Rights as Shareholder. Unless otherwise provided herein, Grantee shall be entitled to all of the rights of a
shareholder with respect to the Restricted Shares, including the right to vote such Shares and to receive dividends and other
distributions (not including share adjustments as described in Section 5 above) payable with respect to such Shares from and after the
Grant Date. Grantee's rights as a shareholder shall terminate with respect to any Restricted Shares forfeited by Grantee.

7 .    Amendment. This Agreement may be amended by the Committee at any time based on its determination that the
amendment is necessary or advisable in light of any addition to, or change in, the Code or regulations issued thereunder or any federal
or state securities law or other law or regulation, or the Plan, or based on any discretionary authority of the Committee under the Plan.
Unless necessary or advisable due to a change in law, any amendment to this Agreement which has a material adverse effect on the
interest of Grantee under this Agreement shall be adopted only with the consent of Grantee.

8 .    Section 83(b) Election. Grantee shall promptly deliver to the Company a copy of any election filed by Grantee in
respect of the Restricted Shares pursuant to Code Section 83(b).

9 .    Notices. Any notice or other communication made in connection with this Agreement shall be deemed duly given
when delivered in person or mailed by certified or registered mail, return receipt requested, to Grantee at Grantee's address shown on
Company records or such other address designated by Grantee by similar notice, or to the Company at its then principal office, to the
attention of the Corporate Secretary of the Company. Furthermore, such notice or other communication shall be deemed duly given
when transmitted electronically to Grantee at Grantee's electronic mail address shown on the Company records or, to the extent that
Grantee is an active employee, through the Company's intranet.
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10.    Plan Governs.    The Restricted Shares evidenced by this Agreement are subject to the terms and conditions of the
Plan and of this Agreement. In case of conflict between the provisions of the Plan and the provisions of this Agreement, the provisions
of the Plan shall control. Capitalized terms used in this Agreement and not defined herein shall have the meaning assigned in the Plan
unless the context indicates otherwise.

11.    Miscellaneous. This Agreement shall bind and benefit Grantee, the heirs, distributees and personal representative
of Grantee, and the Company and its successors and assigns. This Agreement may be signed in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute one and the same instrument. Capitalized terms not herein defined
shall have the meanings prescribed to them under the Plan.

BY ACCEPTING THE RESTRICTED SHARES GRANTED UNDER THIS RESTRICTED STOCK GRANT AGREEMENT,
GRANTEE AGREES TO ALL THE TERMS AND CONDITIONS DESCRIBED IN THIS AGREEMENT AND IN
THE PLAN.
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APPENDIX I

Termination of Period of Restriction For Restricted Shares

1.     Period of Restriction for Service Shares. The Period of Restriction for the Service Shares shall terminate subject to the following
terms and conditions or as provided in Section 4 below:

a . The Period of Restriction for one-third of the Service Shares shall terminate upon the Committee certifying that the Net
Income Performance Goal has been achieved, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the Service Shares shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the Net Income Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the Service Shares shall terminate on January 31, 2017 if Grantee is an
Employee as of such date and the Net Income Performance Goal has been achieved.

“Net Income Performance Goal” means that the Company’s net income for calendar year 2014 as publicly announced by the
Company in its earnings release for the 2014 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2014.

2 .     Period of Restriction for First-Tier Shares. The Period of Restriction for the First-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

a. The Period of Restriction for one-third of the First-Tier Shares shall terminate upon the Committee certifying that the First-
Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the First-Tier Shares shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the First-Tier Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the First-Tier Shares shall terminate on January 31, 2017 if Grantee is an
Employee as of such date and the First-Tier Performance Goal has been achieved.

“First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top quartile of the 2014 Regional Bank Index or the 2014 U.S. Bank
Index, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable. For purposes
of this Appendix, the terms "Return on Assets", "Return on Equity", and "Stock Price to Book Ratio vs. Peers" shall mean such terms
as determined and reported with respect to the Company for purposes of placement under the 2014 Regional Bank Index and the 2014
U.S. Bank Index. “Tier I Capital Ratio” means Tier I capital divided by risk-weighted assets as measured at year-end and reported in
the full-year financial statements of the Company and the financial institutions included in the 2014 Regional Bank Index and the 2014
U.S. Bank Index.
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APPENDIX I

3 .    Period of Restriction for Second-Tier Shares. The Period of Restriction for the Second-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

a . The Period of Restriction for one-third of the Second-Tier Shares shall terminate upon the Committee certifying that the
Second-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

b . The Period of Restriction for an additional one-third of the Second-Tier Shares shall terminate on January 29, 2016 if
Grantee is an Employee as of such date and the Second-Tier Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the Second-Tier Shares shall terminate on January 31, 2017 if Grantee is
an Employee as of such date and the Second-Tier Performance Goal has been achieved.

“Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top two quartiles of the 2014 Regional Bank Index or the 2014 U.S.
Bank Index, each determined in the same manner as corresponding prior determinations made by the Committee.

4.    Termination of Period of Restriction Upon Certain Terminations of Employment. The Period of Restriction for all of the Restricted
Shares shall terminate (to the extent that the Period of Restriction has not previously terminated or the Restricted Shares have not
previously been forfeited) upon the occurrence of any of the following: (a) the death of Grantee; (b) the Grantee ceasing to be an
Employee due to "disability" within the meaning of that term under Code Section 409A and the regulations promulgated thereunder; or
(c) upon or after the occurrence of a "Change in Control" (as defined in Article 15 of the Plan) either (i) Grantee's employment with
the Company and its subsidiaries is terminated by the Company without "Cause" or (ii) Grantee terminates employment with the
Company and its subsidiaries for "Good Reason".

For purposes of this Section 4:

"Cause" means the occurrence of any one or more of the following: (i) Grantee's willful failure to perform his or
her duties for the Company (other than any such failure resulting from Grantee's Disability), after written demand for
substantial performance has been delivered to Grantee by the Committee that specifically identifies how Grantee has not
substantially performed his or her duties, and Grantee fails to remedy the situation within 15 business days of such written
demand from the Committee; (ii) gross negligence in the performance of Grantee's duties; (iii) Grantee's conviction of, or plea
of nolo contendere, to any felony whatsoever or any other crime involving the personal enrichment of Grantee at the expense
of the Company; (iv) Grantee's willful engagement in conduct that is demonstrably and materially injurious to the Company,
monetarily or otherwise; (v) a material violation of any federal or state banking law or regulation; (vi) a material violation of
any provision of the Company's codes of conduct; or (vii) willful violation of any of the covenants contained in Article 10 of
the Company's Change-In-Control Retention Plan, as applicable.
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APPENDIX I

"Good Reason" means the occurrence of one or more of the following after a Change in Control without Grantee's express
written consent: (i) a material diminution in Grantee's base salary; (ii) a material diminution in Grantee's authority, duties, or
responsibilities; (iii) a material diminution in the authority, duties, or responsibilities of the supervisor to whom Grantee is
required to report, including, to the extent applicable, a requirement that Grantee report to a corporate officer or employee
instead of reporting directly to the Board; (iv) a material diminution in the budget over which Grantee retains authority; (v) a
material change in the geographic location at which Grantee must perform his or her services (which for this purpose means
Grantee is required to relocate to a different Hawaiian Island or a place that is more than 50 miles from where Grantee was
based immediately prior to the Change in Control); or (vi) any other action or inaction that constitutes a material breach by the
Company of the Company's Change-In-Control Retention Plan or a written employment agreement with Grantee (or other
agreement as to the terms of employment between the Company and Grantee). The Grantee must give the Company written
notice that a "Good Reason" event has occurred within 90 days of its occurrence. The notice must provide a reasonably
detailed description of the facts that constitute a "Good Reason" event, and the Company shall have 30 business days to
remedy the "Good Reason" event.

5.     Committee Determinations; Section 162(m). The Committee shall certify whether the Net Income Performance Goal, First-Tier
Performance Goal, and Second-Tier Performance Goal have been achieved on or prior to March 2, 2015. This Agreement shall be
interpreted and administered in a manner consistent with the intent that the Restricted Shares granted hereunder comply with the
requirements of the performance-based compensation exception under Code Section 162(m).
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NAME OF GRANTEE:  

GRANT DATE: January 24, 2014
NUMBER OF RESTRICTED STOCK UNITS GRANTED:  

BANK OF HAWAII CORPORATION 
2004 STOCK AND INCENTIVE COMPENSATION PLAN 

RESTRICTED STOCK UNITS GRANT AGREEMENT

This Restricted Stock Units Grant Agreement ("Agreement") dated as of the Grant Date specified above, between Bank of
Hawaii Corporation, a Delaware corporation ("Company"), with its registered office at 130 Merchant Street, Honolulu, Hawaii 96813,
and Grantee.

1 .    Grant of RSUs. Effective as of the Grant Date, the Human Resources and Compensation Committee of the
Company's Board of Directors ("Committee") has granted to Grantee the number of Restricted Stock Units (the "RSUs") specified
above pursuant to the Bank of Hawaii Corporation 2004 Stock and Incentive Compensation Plan, as amended ("Plan"). One-third of
the RSUs are hereby designated as “Service RSUs”, one-third as “First-Tier RSUs”, and one-third as “Second-Tier RSUs”.

2 .    Period of Restriction. The RSUs shall be subject to forfeiture by Grantee until the "Period of Restriction"
terminates as to such RSUs. The Period of Restriction for the Service RSUs, the First-Tier RSUs, and the Second-Tier RSUs shall
terminate in accordance with, and subject to, the terms of Appendix I hereto. The RSUs shall at all times be nontransferable.

3.    Forfeiture of RSUs. RSUs as to which the Period of Restriction has not terminated shall be forfeited upon the first
to occur of: (a) Grantee's ceasing to be an Employee for any reason, whether voluntary or involuntary (except to the extent provided in
Section 4 of Appendix I of this Agreement) and (b) March 2, 2015 unless (i) with respect to Service RSUs, the Committee has, on or
prior to March 2, 2015, certified that the Net Income Performance Goal (as defined in Appendix I) has been achieved, (ii) with respect
to First-Tier RSUs, the Committee has, on or prior to March 2, 2015, certified that the First-Tier Performance Goal (as defined in
Appendix I) has been satisfied, and (iii) with respect to Second-Tier RSUs, the Committee has, on or prior to March 2, 2015, certified
that the Second-Tier Performance Goal (as defined in Appendix I) has been achieved. Grantee's employment shall not be treated as
terminated in the case of a transfer of employment within the Company and its subsidiaries or in the case of sick leave and other
approved leaves of absence.



        

4 .    Payment of RSUs; Withholding Taxes . With respect to RSUs for which the Period of Restriction has lapsed, the
Company shall pay to Grantee an amount, in cash, equal to the product of (a) the number of RSUs as to which the Period of
Restriction has terminated and (b) the Fair Market Value of a Share as of the date that the Period of Restriction has terminated.  Such
payment shall be made within thirty days after termination of the Period of Restriction and, in accordance with Article 17 of the Plan,
shall be reduced by the amount required to satisfy applicable federal, state, or other governmental withholding requirements.

5 .    Share Adjustments. The number of RSUs and Shares subject to the RSUs shall be subject to adjustment in
accordance with Section 4.2 of the Plan.

6.    Rights as Shareholder. Grantee shall have no rights of a shareholder with respect to the RSUs.

7 .    Amendment. This Agreement may be amended by the Committee at any time based on its determination that the
amendment is necessary or advisable in light of any addition to, or change in, the Code or regulations issued thereunder or any federal
or state securities law or other law or regulation, or the Plan, or based on any discretionary authority of the Committee under the Plan.
Unless necessary or advisable due to a change in law, any amendment to this Agreement which has a material adverse effect on the
interest of Grantee under this Agreement shall be adopted only with the consent of Grantee.

8 .    Notices. Any notice or other communication made in connection with this Agreement shall be deemed duly given
when delivered in person or mailed by certified or registered mail, return receipt requested, to Grantee at Grantee's address shown on
Company records or such other address designated by Grantee by similar notice, or to the Company at its then principal office, to the
attention of the Corporate Secretary of the Company. Furthermore, such notice or other communication shall be deemed duly given
when transmitted electronically to Grantee at Grantee's electronic mail address shown on the Company records or, to the extent that
Grantee is an active employee, through the Company's intranet.

9.    Plan Governs.    The RSUs evidenced by this Agreement are subject to the terms and conditions of the Plan and of
this Agreement. In case of conflict between the provisions of the Plan and the provisions of this Agreement, the provisions of the Plan
shall control. Capitalized terms used in this Agreement and not defined herein shall have the meaning assigned in the Plan unless the
context indicates otherwise.

10.    Miscellaneous. This Agreement shall bind and benefit Grantee, the heirs, distributees and personal representative
of Grantee, and the Company and its successors and assigns. This Agreement may be signed in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute one and the same instrument. Capitalized terms not herein defined
shall have the meanings prescribed to them under the Plan.

BY ACCEPTING THE RESTRICTED STOCK UNITS GRANTED UNDER THIS RESTRICTED STOCK UNITS GRANT
AGREEMENT, GRANTEE AGREES TO ALL THE TERMS AND CONDITIONS DESCRIBED IN THIS AGREEMENT
AND IN THE PLAN. 
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APPENDIX I

Termination of Period of Restriction For RSUs

1.     Period of Restriction for Service RSUs.

The Period of Restriction for the Service RSUs shall terminate subject to the following terms and conditions or as provided in Section
4 below:

a . The Period of Restriction for one-third of the Service RSUs shall terminate upon the Committee certifying that the Net
Income Performance Goal has been achieved, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the Service RSUs shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the Net Income Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the Service RSUs shall terminate on January 31, 2017 if Grantee is an
Employee as of such date and the Net Income Performance Goal has been achieved.

“Net Income Performance Goal” means that the Company’s net income for calendar year 2014 as publicly announced by the
Company in its earnings release for the 2014 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2014.

2.     Period of Restriction for First-Tier RSUs.

The Period of Restriction for the First-Tier RSUs shall terminate subject to the following terms and conditions or as provided in
Section 4 below:

a. The Period of Restriction for one-third of the First-Tier RSUs shall terminate upon the Committee certifying that the First-
Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the First-Tier RSUs shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the First-Tier Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the First-Tier RSUs shall terminate on January 31, 2017 if Grantee is an
Employee as of such date and the First-Tier Performance Goal has been achieved.

“First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top quartile of the 2014 Regional Bank Index or the 2014 U.S. Bank
Index, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable. For purposes
of this Appendix, the terms "Return on Assets", "Return on Equity", and "Stock Price to Book Ratio vs. Peers" shall mean such terms
as determined and reported with respect to the Company for purposes of placement under the 2014 Regional Bank Index and the 2014
U.S. Bank Index. “Tier I Capital
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APPENDIX I

Ratio” means Tier I capital divided by risk-weighted assets as measured at year-end and reported in the full-year financial statements of
the Company and the financial institutions included in the 2014 Regional Bank Index and the 2014 U.S. Bank Index.

3.    Period of Restriction for Second-Tier RSUs.

The Period of Restriction for the Second-Tier RSUs shall terminate subject to the following terms and conditions or as
provided in Section 4 below:

a . The Period of Restriction for one-third of the Second-Tier RSUs shall terminate upon the Committee certifying that the
Second-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the Second-Tier RSUs shall terminate on January 29, 2016 if Grantee
is an Employee as of such date and the Second-Tier Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the Second-Tier RSUs shall terminate on January 31, 2017 if Grantee is
an Employee as of such date and the Second-Tier Performance Goal has been achieved.

“Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top two quartiles of the 2014 Regional Bank Index or the 2014 U.S.
Bank Index, each determined in the same manner as corresponding prior determinations made by the Committee.

4 .    Termination of Period of Restriction Upon Certain Terminations of Employment . The Period of Restriction for all of the RSUs
shall terminate (to the extent that the Period of Restriction has not previously terminated or the RSUs have not previously been
forfeited) upon the occurrence of any of the following: (a) the death of Grantee; (b) the Grantee ceasing to be an Employee due to
"disability" within the meaning of that term under Code Section 409A and the regulations promulgated thereunder; or (c) upon or after
the occurrence of a "Change in Control" (as defined in Article 15 of the Plan) either (i) Grantee's employment with the Company and
its subsidiaries is terminated by the Company without "Cause" or (ii) Grantee terminates employment with the Company and its
subsidiaries for "Good Reason".

For purposes of this Section 4:

"Cause" means the occurrence of any one or more of the following: (i) Grantee's willful failure to perform his or
her duties for the Company (other than any such failure resulting from Grantee's Disability), after written demand for
substantial performance has been delivered to Grantee by the Committee that specifically identifies how Grantee has not
substantially performed his or her duties, and Grantee fails to remedy the situation within 15 business days of such written
demand from the Committee; (ii) gross negligence in the performance of Grantee's duties; (iii) Grantee's conviction of, or plea
of nolo contendere, to any felony whatsoever or any other crime involving the personal enrichment of Grantee at the expense
of the Company; (iv) Grantee's willful engagement in conduct that is demonstrably and materially injurious to the Company,
monetarily or
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otherwise; (v) a material violation of any federal or state banking law or regulation; (vi) a material violation of any provision of
the Company's codes of conduct; or (vii) willful violation of any of the covenants contained in Article 10 of the Company's
Change-In-Control Retention Plan, as applicable.

"Good Reason" means the occurrence of one or more of the following after a Change in Control without Grantee's express
written consent: (i) a material diminution in Grantee's base salary; (ii) a material diminution in Grantee's authority, duties, or
responsibilities; (iii) a material diminution in the authority, duties, or responsibilities of the supervisor to whom Grantee is
required to report, including, to the extent applicable, a requirement that Grantee report to a corporate officer or employee
instead of reporting directly to the Board; (iv) a material diminution in the budget over which Grantee retains authority; (v) a
material change in the geographic location at which Grantee must perform his or her services (which for this purpose means
Grantee is required to relocate to a different Hawaiian Island or a place that is more than 50 miles from where Grantee was
based immediately prior to the Change in Control); or (vi) any other action or inaction that constitutes a material breach by the
Company of the Company's Change-In-Control Retention Plan or a written employment agreement with Grantee (or other
agreement as to the terms of employment between the Company and Grantee). The Grantee must give the Company written
notice that a "Good Reason" event has occurred within 90 days of its occurrence. The notice must provide a reasonably
detailed description of the facts that constitute a "Good Reason" event, and the Company shall have 30 business days to
remedy the "Good Reason" event.

5.    Committee Determinations; Section 162(m). The Committee shall certify whether the Net Income Performance Goal, First-Tier
Performance Goal, and Second-Tier Performance Goal have been achieved on or prior to March 2, 2015. This Agreement shall be
interpreted and administered in a manner consistent with the intent that the RSUs granted hereunder comply with the requirements of
the performance-based compensation exception under Code Section 162(m).
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Exhibit 10.2

NAME OF GRANTEE:  

GRANT DATE: January 24, 2014
NUMBER OF RESTRICTED SHARES GRANTED:  

BANK OF HAWAII CORPORATION 
2004 STOCK AND INCENTIVE COMPENSATION PLAN 

RESTRICTED STOCK GRANT AGREEMENT

This Restricted Stock Grant Agreement ("Agreement") dated as of the Grant Date specified above, between Bank of Hawaii
Corporation, a Delaware corporation ("Company"), with its registered office at 130 Merchant Street, Honolulu, Hawaii 96813, and
Grantee.

1.    Grant of Restricted Shares. Effective as of the Grant Date, the Human Resources and Compensation Committee of
the Company's Board of Directors ("Committee") has granted to Grantee the number of shares of Restricted Stock (the "Restricted
Shares") specified above pursuant to the Bank of Hawaii Corporation 2004 Stock and Incentive Compensation Plan, as amended
("Plan"). One-third of the Restricted Shares are hereby designated as “Service Shares”, one-third as “First-Tier Shares”, and one-third
as “Second-Tier Shares”.

2 .    Restrictions During Period of Restriction. The Restricted Shares shall be subject to forfeiture by Grantee and
subject to the restrictions on transfer specified in Article 8 of the Plan until the "Period of Restriction" terminates as to such Restricted
Shares. The Period of Restriction for the Service Shares, the First-Tier Shares, and the Second-Tier Shares shall terminate in
accordance with, and subject to, the terms of Appendix I hereto.

3.    Forfeiture of Unvested Restricted Shares. Restricted Shares as to which the Period of Restriction has not terminated
shall be forfeited and transferred to the Company upon the first to occur of: (a) Grantee's ceasing to be an Employee for any reason,
whether voluntary or involuntary (except to the extent provided in Section 4 of Appendix I of this Agreement) and (b) March 2, 2015
unless (i) with respect to Service Shares, the Committee has, on or prior to March 2, 2015, certified that the Net Income Performance
Goal (as defined in Appendix I) has been achieved, (ii) with respect to First-Tier Shares, the Committee has, on or prior to March 2,
2015, certified that the First-Tier Performance Goal (as defined in Appendix I) has been satisfied, and (iii) with respect to Second-Tier
Shares, the Committee has, on or prior to March 2, 2015, certified that the Second-Tier Performance Goal (as defined in Appendix I)
has been achieved. Grantee's employment shall not be treated as terminated in the case of a transfer of employment within the
Company and its subsidiaries or in the case of sick leave and other approved leaves of absence.



        

4 .    Issuance of Shares; Registration; Withholding Taxes . Restricted Shares shall be issued in Grantee's name, shall
bear the restrictive legend specified in Section 8.5 of the Plan (and such other restrictive legends as are required or deemed advisable
by the Company under the provisions of any applicable law), and shall be held by the Company until all restrictions lapse or such
shares are forfeited as provided herein. The Restricted Shares as to which the Period of Restriction has terminated shall be delivered to
Grantee upon such termination. The Company may postpone the issuance or delivery of the Shares until (a) the completion of
registration or other qualification of such Shares or transaction under any state or federal law, rule or regulation, or any listing on any
securities exchange, as the Company shall determine to be necessary or desirable; (b) the receipt by the Company of such written
representations or other documentation as the Company deems necessary to establish compliance with all applicable laws, rules and
regulations, including applicable federal and state securities laws and listing requirements, if any; and (c) the payment to the Company
in accordance with Article 17 of the Plan of any amount required by the Company to satisfy any federal, state or other governmental
withholding tax requirements related to the issuance or delivery of the Shares. Grantee shall comply with any and all legal requirements
relating to Grantee's resale or other disposition of any Shares acquired under this Agreement.

5.    Share Adjustments. The number and kind of Restricted Shares or other property subject to this Agreement shall be
subject to adjustment in accordance with Section 4.2 of the Plan.

6 .    Rights as Shareholder. Unless otherwise provided herein, Grantee shall be entitled to all of the rights of a
shareholder with respect to the Restricted Shares, including the right to vote such Shares and to receive dividends and other
distributions (not including share adjustments as described in Section 5 above) payable with respect to such Shares from and after the
Grant Date. Grantee's rights as a shareholder shall terminate with respect to any Restricted Shares forfeited by Grantee.

7 .    Amendment. This Agreement may be amended by the Committee at any time based on its determination that the
amendment is necessary or advisable in light of any addition to, or change in, the Code or regulations issued thereunder or any federal
or state securities law or other law or regulation, or the Plan, or based on any discretionary authority of the Committee under the Plan.
Unless necessary or advisable due to a change in law, any amendment to this Agreement which has a material adverse effect on the
interest of Grantee under this Agreement shall be adopted only with the consent of Grantee.

8 .    Section 83(b) Election. Grantee shall promptly deliver to the Company a copy of any election filed by Grantee in
respect of the Restricted Shares pursuant to Code Section 83(b).

9 .    Notices. Any notice or other communication made in connection with this Agreement shall be deemed duly given
when delivered in person or mailed by certified or registered mail, return receipt requested, to Grantee at Grantee's address shown on
Company records or such other address designated by Grantee by similar notice, or to the Company at its then principal office, to the
attention of the Corporate Secretary of the Company. Furthermore, such notice or other communication shall be deemed duly given
when transmitted electronically to Grantee at Grantee's electronic mail address shown on the Company records or, to the extent that
Grantee is an active employee, through the Company's intranet.
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10.    Plan Governs.    The Restricted Shares evidenced by this Agreement are subject to the terms and conditions of the
Plan and of this Agreement. In case of conflict between the provisions of the Plan and the provisions of this Agreement, the provisions
of the Plan shall control. Capitalized terms used in this Agreement and not defined herein shall have the meaning assigned in the Plan
unless the context indicates otherwise.

11.    Miscellaneous. This Agreement shall bind and benefit Grantee, the heirs, distributees and personal representative
of Grantee, and the Company and its successors and assigns. This Agreement may be signed in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute one and the same instrument. Capitalized terms not herein defined
shall have the meanings prescribed to them under the Plan.

BY ACCEPTING THE RESTRICTED SHARES GRANTED UNDER THIS RESTRICTED STOCK GRANT AGREEMENT,
GRANTEE AGREES TO ALL THE TERMS AND CONDITIONS DESCRIBED IN THIS AGREEMENT AND IN
THE PLAN.
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Termination of Period of Restriction For Restricted Shares

1.     Period of Restriction for Service Shares. The Period of Restriction for the Service Shares shall terminate subject to the following
terms and conditions or as provided in Section 4 below:

a . The Period of Restriction for one-third of the Service Shares shall terminate upon the Committee certifying that the Net
Income Performance Goal has been achieved, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the Service Shares shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the Net Income Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the Service Shares shall terminate on January 31, 2017 if Grantee is an
Employee as of such date and the Net Income Performance Goal has been achieved.

“Net Income Performance Goal” means that the Company’s net income for calendar year 2014 as publicly announced by the
Company in its earnings release for the 2014 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2014.

2 .     Period of Restriction for First-Tier Shares. The Period of Restriction for the First-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

a. The Period of Restriction for one-third of the First-Tier Shares shall terminate upon the Committee certifying that the First-
Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the First-Tier Shares shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the First-Tier Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the First-Tier Shares shall terminate on January 31, 2017 if Grantee is an
Employee as of such date and the First-Tier Performance Goal has been achieved.

“First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top quartile of the 2014 Regional Bank Index or the 2014 U.S. Bank
Index, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable. For purposes
of this Appendix, the terms "Return on Assets", "Return on Equity", and "Stock Price to Book Ratio vs. Peers" shall mean such terms
as determined and reported with respect to the Company for purposes of placement under the 2014 Regional Bank Index and the 2014
U.S. Bank Index. “Tier I Capital Ratio” means Tier I capital divided by risk-weighted assets as measured at year-end and reported in
the full-year financial statements of the Company and the financial institutions included in the 2014 Regional Bank Index and the 2014
U.S. Bank Index.
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3 .    Period of Restriction for Second-Tier Shares. The Period of Restriction for the Second-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

a . The Period of Restriction for one-third of the Second-Tier Shares shall terminate upon the Committee certifying that the
Second-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

b . The Period of Restriction for an additional one-third of the Second-Tier Shares shall terminate on January 29, 2016 if
Grantee is an Employee as of such date and the Second-Tier Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the Second-Tier Shares shall terminate on January 31, 2017 if Grantee is
an Employee as of such date and the Second-Tier Performance Goal has been achieved.

“Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top two quartiles of the 2014 Regional Bank Index or the 2014 U.S.
Bank Index, each determined in the same manner as corresponding prior determinations made by the Committee.

4 .    Termination of Period of Restriction Upon Certain Terminations of Employment . The Period of Restriction shall terminate in
connection with certain terminations of Grantee’s employment with the Company and its subsidiaries as set forth in this Section 4.

a. The Period of Restriction for all of the Restricted Shares shall terminate (to the extent that the Period of Restriction has not
previously terminated or the Restricted Shares have not previously been forfeited) upon the occurrence of any of the following: (a) the
death of Grantee; (b) the Grantee ceasing to be an Employee due to "disability" within the meaning of that term under Code Section
409A and the regulations promulgated thereunder; or (c) upon or after the occurrence of a "Change in Control" (as defined in Article
15 of the Plan) either (i) Grantee's employment with the Company and its subsidiaries is terminated by the Company without "Cause"
or (ii) Grantee terminates employment with the Company and its subsidiaries for "Good Reason".

b. The Committee may, in its discretion, determine that the Period of Restriction shall terminate respect to all or a portion of the
Restricted Shares (to the extent that the Restricted Shares have not previously been forfeited) as of the date of Grantee’s termination of
employment with the Company and its subsidiaries if Grantee’s termination of employment occurs after March 2, 2015 and the
Committee has previously certified achievement of the Net Income Performance Goal, the First-Tier Performance Goal, or the Second-
Tier Performance Goal, as applicable, with respect to the affected Restricted Shares.

c. For purposes of this Section 4:

"Cause" means the occurrence of any one or more of the following: (i) Grantee's willful failure to perform his or
her duties for the Company (other than any such failure resulting from Grantee's Disability), after written demand for
substantial performance has been delivered to Grantee by the Committee that specifically identifies
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how Grantee has not substantially performed his or her duties, and Grantee fails to remedy the situation within 15 business days
of such written demand from the Committee; (ii) gross negligence in the performance of Grantee's duties; (iii) Grantee's
conviction of, or plea of nolo contendere, to any felony whatsoever or any other crime involving the personal enrichment of
Grantee at the expense of the Company; (iv) Grantee's willful engagement in conduct that is demonstrably and materially
injurious to the Company, monetarily or otherwise; (v) a material violation of any federal or state banking law or regulation;
(vi) a material violation of any provision of the Company's codes of conduct; or (vii) willful violation of any of the covenants
contained in Article 10 of the Company's Change-In-Control Retention Plan, as applicable.

"Good Reason" means the occurrence of one or more of the following after a Change in Control without Grantee's express
written consent: (i) a material diminution in Grantee's base salary; (ii) a material diminution in Grantee's authority, duties, or
responsibilities; (iii) a material diminution in the authority, duties, or responsibilities of the supervisor to whom Grantee is
required to report, including, to the extent applicable, a requirement that Grantee report to a corporate officer or employee
instead of reporting directly to the Board; (iv) a material diminution in the budget over which Grantee retains authority; (v) a
material change in the geographic location at which Grantee must perform his or her services (which for this purpose means
Grantee is required to relocate to a different Hawaiian Island or a place that is more than 50 miles from where Grantee was
based immediately prior to the Change in Control); or (vi) any other action or inaction that constitutes a material breach by the
Company of the Company's Change-In-Control Retention Plan or a written employment agreement with Grantee (or other
agreement as to the terms of employment between the Company and Grantee). The Grantee must give the Company written
notice that a "Good Reason" event has occurred within 90 days of its occurrence. The notice must provide a reasonably
detailed description of the facts that constitute a "Good Reason" event, and the Company shall have 30 business days to
remedy the "Good Reason" event.

5. Committee Determinations; Section 162(m). The Committee shall certify whether the Net Income Performance Goal, First-
Tier Performance Goal, and Second-Tier Performance Goal have been achieved on or prior to March 2, 2015. This Agreement shall
be interpreted and administered in a manner consistent with the intent that the Restricted Shares granted hereunder comply with the
requirements of the performance-based compensation exception under Code Section 162(m).
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NAME OF GRANTEE:  

GRANT DATE: January 24, 2014
NUMBER OF RESTRICTED STOCK UNITS GRANTED:  

BANK OF HAWAII CORPORATION 
2004 STOCK AND INCENTIVE COMPENSATION PLAN 

RESTRICTED STOCK UNITS GRANT AGREEMENT

This Restricted Stock Units Grant Agreement ("Agreement") dated as of the Grant Date specified above, between Bank of
Hawaii Corporation, a Delaware corporation ("Company"), with its registered office at 130 Merchant Street, Honolulu, Hawaii 96813,
and Grantee.

1 .    Grant of RSUs. Effective as of the Grant Date, the Human Resources and Compensation Committee of the
Company's Board of Directors ("Committee") has granted to Grantee the number of Restricted Stock Units (the "RSUs") specified
above pursuant to the Bank of Hawaii Corporation 2004 Stock and Incentive Compensation Plan, as amended ("Plan"). One-third of
the RSUs are hereby designated as “Service RSUs”, one-third as “First-Tier RSUs”, and one-third as “Second-Tier RSUs”.

2 .    Period of Restriction. The RSUs shall be subject to forfeiture by Grantee until the "Period of Restriction"
terminates as to such RSUs. The Period of Restriction for the Service RSUs, the First-Tier RSUs, and the Second-Tier RSUs shall
terminate in accordance with, and subject to, the terms of Appendix I hereto. The RSUs shall at all times be nontransferable.

3.    Forfeiture of RSUs. RSUs as to which the Period of Restriction has not terminated shall be forfeited upon the first
to occur of: (a) Grantee's ceasing to be an Employee for any reason, whether voluntary or involuntary (except to the extent provided in
Section 4 of Appendix I of this Agreement) and (b) March 2, 2015 unless (i) with respect to Service RSUs, the Committee has, on or
prior to March 2, 2015, certified that the Net Income Performance Goal (as defined in Appendix I) has been achieved, (ii) with respect
to First-Tier RSUs, the Committee has, on or prior to March 2, 2015, certified that the First-Tier Performance Goal (as defined in
Appendix I) has been satisfied, and (iii) with respect to Second-Tier RSUs, the Committee has, on or prior to March 2, 2015, certified
that the Second-Tier Performance Goal (as defined in Appendix I) has been achieved. Grantee's employment shall not be treated as
terminated in the case of a transfer of employment within the Company and its subsidiaries or in the case of sick leave and other
approved leaves of absence.



        

4 .    Payment of RSUs; Withholding Taxes . With respect to RSUs for which the Period of Restriction has lapsed, the
Company shall pay to Grantee an amount, in cash, equal to the product of (a) the number of RSUs as to which the Period of
Restriction has terminated and (b) the Fair Market Value of a Share as of the date that the Period of Restriction has terminated.  Such
payment shall be made within thirty days after termination of the Period of Restriction and, in accordance with Article 17 of the Plan,
shall be reduced by the amount required to satisfy applicable federal, state, or other governmental withholding requirements.

5 .    Share Adjustments. The number of RSUs and Shares subject to the RSUs shall be subject to adjustment in
accordance with Section 4.2 of the Plan.

6.    Rights as Shareholder. Grantee shall have no rights of a shareholder with respect to the RSUs.

7 .    Amendment. This Agreement may be amended by the Committee at any time based on its determination that the
amendment is necessary or advisable in light of any addition to, or change in, the Code or regulations issued thereunder or any federal
or state securities law or other law or regulation, or the Plan, or based on any discretionary authority of the Committee under the Plan.
Unless necessary or advisable due to a change in law, any amendment to this Agreement which has a material adverse effect on the
interest of Grantee under this Agreement shall be adopted only with the consent of Grantee.

8 .    Notices. Any notice or other communication made in connection with this Agreement shall be deemed duly given
when delivered in person or mailed by certified or registered mail, return receipt requested, to Grantee at Grantee's address shown on
Company records or such other address designated by Grantee by similar notice, or to the Company at its then principal office, to the
attention of the Corporate Secretary of the Company. Furthermore, such notice or other communication shall be deemed duly given
when transmitted electronically to Grantee at Grantee's electronic mail address shown on the Company records or, to the extent that
Grantee is an active employee, through the Company's intranet.

9.    Plan Governs.    The RSUs evidenced by this Agreement are subject to the terms and conditions of the Plan and of
this Agreement. In case of conflict between the provisions of the Plan and the provisions of this Agreement, the provisions of the Plan
shall control. Capitalized terms used in this Agreement and not defined herein shall have the meaning assigned in the Plan unless the
context indicates otherwise.

10.    Miscellaneous. This Agreement shall bind and benefit Grantee, the heirs, distributees and personal representative
of Grantee, and the Company and its successors and assigns. This Agreement may be signed in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute one and the same instrument. Capitalized terms not herein defined
shall have the meanings prescribed to them under the Plan.

BY ACCEPTING THE RESTRICTED STOCK UNITS GRANTED UNDER THIS RESTRICTED STOCK UNITS GRANT
AGREEMENT, GRANTEE AGREES TO ALL THE TERMS AND CONDITIONS DESCRIBED IN THIS AGREEMENT
AND IN THE PLAN.
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Termination of Period of Restriction For RSUs

1.     Period of Restriction for Service RSUs.

The Period of Restriction for the Service RSUs shall terminate subject to the following terms and conditions or as provided in Section
4 below:

a . The Period of Restriction for one-third of the Service RSUs shall terminate upon the Committee certifying that the Net
Income Performance Goal has been achieved, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the Service RSUs shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the Net Income Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the Service RSUs shall terminate on January 31, 2017 if Grantee is an
Employee as of such date and the Net Income Performance Goal has been achieved.

“Net Income Performance Goal” means that the Company’s net income for calendar year 2014 as publicly announced by the
Company in its earnings release for the 2014 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2014.

2.     Period of Restriction for First-Tier RSUs.

The Period of Restriction for the First-Tier RSUs shall terminate subject to the following terms and conditions or as provided in
Section 4 below:

a. The Period of Restriction for one-third of the First-Tier RSUs shall terminate upon the Committee certifying that the First-
Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the First-Tier RSUs shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the First-Tier Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the First-Tier RSUs shall terminate on January 31, 2017 if Grantee is an
Employee as of such date and the First-Tier Performance Goal has been achieved.

“First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top quartile of the 2014 Regional Bank Index or the 2014 U.S. Bank
Index, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable. For purposes
of this Appendix, the terms "Return on Assets", "Return on Equity", and "Stock Price to Book Ratio vs. Peers" shall mean such terms
as determined and reported with respect to the Company for purposes of placement under the 2014 Regional Bank Index and the 2014
U.S. Bank Index. “Tier I Capital
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Ratio” means Tier I capital divided by risk-weighted assets as measured at year-end and reported in the full-year financial statements of
the Company and the financial institutions included in the 2014 Regional Bank Index and the 2014 U.S. Bank Index.

3.    Period of Restriction for Second-Tier RSUs.

The Period of Restriction for the Second-Tier RSUs shall terminate subject to the following terms and conditions or as
provided in Section 4 below:

a . The Period of Restriction for one-third of the Second-Tier RSUs shall terminate upon the Committee certifying that the
Second-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

b. The Period of Restriction for an additional one-third of the Second-Tier RSUs shall terminate on January 29, 2016 if Grantee
is an Employee as of such date and the Second-Tier Performance Goal has been achieved.

c. The Period of Restriction for the final one-third of the Second-Tier RSUs shall terminate on January 31, 2017 if Grantee is
an Employee as of such date and the Second-Tier Performance Goal has been achieved.

“Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top two quartiles of the 2014 Regional Bank Index or the 2014 U.S.
Bank Index, each determined in the same manner as corresponding prior determinations made by the Committee.

4.    Termination of Period of Restriction Upon Certain Terminations of Employment.

The Period of Restriction shall terminate in connection with certain terminations of Grantee’s employment with the Company
and its subsidiaries as set forth in this Section 4.

a. The Period of Restriction for all of the RSUs shall terminate (to the extent that the Period of Restriction has not previously
terminated or the RSUs have not previously been forfeited) upon the occurrence of any of the following: (a) the death of Grantee;
(b) the Grantee ceasing to be an Employee due to "disability" within the meaning of that term under Code Section 409A and the
regulations promulgated thereunder; or (c) upon or after the occurrence of a "Change in Control" (as defined in Article 15 of the Plan)
either (i) Grantee's employment with the Company and its subsidiaries is terminated by the Company without "Cause" or (ii) Grantee
terminates employment with the Company and its subsidiaries for "Good Reason".

b. The Committee may, in its discretion, determine that the Period of Restriction shall terminate with respect to all or a portion
of the RSUs (to the extent that the RSUs have not previously been forfeited) as of the date of Grantee’s termination of employment
with the Company and its subsidiaries if Grantee’s termination of employment occurs after March 2, 2015 and the Committee has
previously certified achievement of the Net Income Performance Goal, the First-Tier Performance Goal, or the Second-Tier
Performance Goal, as applicable, with respect to the affected RSUs.
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c. For purposes of this Section 4:

"Cause" means the occurrence of any one or more of the following: (i) Grantee's willful failure to perform his or
her duties for the Company (other than any such failure resulting from Grantee's Disability), after written demand for
substantial performance has been delivered to Grantee by the Committee that specifically identifies how Grantee has not
substantially performed his or her duties, and Grantee fails to remedy the situation within 15 business days of such written
demand from the Committee; (ii) gross negligence in the performance of Grantee's duties; (iii) Grantee's conviction of, or plea
of nolo contendere, to any felony whatsoever or any other crime involving the personal enrichment of Grantee at the expense
of the Company; (iv) Grantee's willful engagement in conduct that is demonstrably and materially injurious to the Company,
monetarily or otherwise; (v) a material violation of any federal or state banking law or regulation; (vi) a material violation of
any provision of the Company's codes of conduct; or (vii) willful violation of any of the covenants contained in Article 10 of
the Company's Change-In-Control Retention Plan, as applicable.

"Good Reason" means the occurrence of one or more of the following after a Change in Control without Grantee's express
written consent: (i) a material diminution in Grantee's base salary; (ii) a material diminution in Grantee's authority, duties, or
responsibilities; (iii) a material diminution in the authority, duties, or responsibilities of the supervisor to whom Grantee is
required to report, including, to the extent applicable, a requirement that Grantee report to a corporate officer or employee
instead of reporting directly to the Board; (iv) a material diminution in the budget over which Grantee retains authority; (v) a
material change in the geographic location at which Grantee must perform his or her services (which for this purpose means
Grantee is required to relocate to a different Hawaiian Island or a place that is more than 50 miles from where Grantee was
based immediately prior to the Change in Control); or (vi) any other action or inaction that constitutes a material breach by the
Company of the Company's Change-In-Control Retention Plan or a written employment agreement with Grantee (or other
agreement as to the terms of employment between the Company and Grantee). The Grantee must give the Company written
notice that a "Good Reason" event has occurred within 90 days of its occurrence. The notice must provide a reasonably
detailed description of the facts that constitute a "Good Reason" event, and the Company shall have 30 business days to
remedy the "Good Reason" event.

5.    Committee Determinations; Section 162(m). The Committee shall certify whether the Net Income Performance Goal, First-
Tier Performance Goal, and Second-Tier Performance Goal have been achieved on or prior to March 2, 2015. This Agreement shall
be interpreted and administered in a manner consistent with the intent that the RSUs granted hereunder comply with the requirements
of the performance-based compensation exception under Code Section 162(m).
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NAME OF GRANTEE:  

GRANT DATE: January 24, 2014
NUMBER OF RESTRICTED SHARES GRANTED:  

BANK OF HAWAII CORPORATION 
2004 STOCK AND INCENTIVE COMPENSATION PLAN 

RESTRICTED STOCK GRANT AGREEMENT

This Restricted Stock Grant Agreement ("Agreement") dated as of the Grant Date specified above, between Bank of Hawaii
Corporation, a Delaware corporation ("Company"), with its registered office at 130 Merchant Street, Honolulu, Hawaii 96813, and
Grantee.

1.    Grant of Restricted Shares. Effective as of the Grant Date, the Human Resources and Compensation Committee of
the Company's Board of Directors ("Committee") has granted to Grantee the number of shares of Restricted Stock (the "Restricted
Shares") specified above pursuant to the Bank of Hawaii Corporation 2004 Stock and Incentive Compensation Plan, as amended
("Plan"). One-third of the Restricted Shares are hereby designated as “Service Shares”, one-third as “First-Tier Shares”, and one-third
as “Second-Tier Shares”.

2 .    Restrictions During Period of Restriction. The Restricted Shares shall be subject to forfeiture by Grantee and
subject to the restrictions on transfer specified in Article 8 of the Plan until the "Period of Restriction" terminates as to such Restricted
Shares. The Period of Restriction for the Service Shares, the First-Tier Shares, and the Second-Tier Shares shall terminate in
accordance with, and subject to, the terms of Appendix I hereto.

3.    Forfeiture of Unvested Restricted Shares. Restricted Shares shall be forfeited and transferred to the Company as of
the earlier of (a) the date of forfeiture specified in Appendix I or (b) the date of Grantee's ceasing to be an Employee for any reason,
whether voluntary or involuntary (except with respect to Restricted Shares as to which the Period of Restriction has previously
terminated and to the extent provided in Section 4 of Appendix I of this Agreement). Grantee's employment shall not be treated as
terminated in the case of a transfer of employment within the Company and its subsidiaries or in the case of sick leave and other
approved leaves of absence.



        

4 .    Issuance of Shares; Registration; Withholding Taxes . Restricted Shares shall be issued in Grantee's name, shall
bear the restrictive legend specified in Section 8.5 of the Plan (and such other restrictive legends as are required or deemed advisable
by the Company under the provisions of any applicable law), and shall be held by the Company until all restrictions lapse or such
shares are forfeited as provided herein. The Restricted Shares as to which the Period of Restriction has terminated shall be delivered to
Grantee upon such termination. The Company may postpone the issuance or delivery of the Shares until (a) the completion of
registration or other qualification of such Shares or transaction under any state or federal law, rule or regulation, or any listing on any
securities exchange, as the Company shall determine to be necessary or desirable; (b) the receipt by the Company of such written
representations or other documentation as the Company deems necessary to establish compliance with all applicable laws, rules and
regulations, including applicable federal and state securities laws and listing requirements, if any; and (c) the payment to the Company
in accordance with Article 17 of the Plan of any amount required by the Company to satisfy any federal, state or other governmental
withholding tax requirements related to the issuance or delivery of the Shares. Grantee shall comply with any and all legal requirements
relating to Grantee's resale or other disposition of any Shares acquired under this Agreement.

5.    Share Adjustments. The number and kind of Restricted Shares or other property subject to this Agreement shall be
subject to adjustment in accordance with Section 4.2 of the Plan.

6 .    Rights as Shareholder. Unless otherwise provided herein, Grantee shall be entitled to all of the rights of a
shareholder with respect to the Restricted Shares, including the right to vote such Shares and to receive dividends and other
distributions (not including share adjustments as described in Section 5 above) payable with respect to such Shares from and after the
Grant Date. Grantee's rights as a shareholder shall terminate with respect to any Restricted Shares forfeited by Grantee.

7 .    Amendment. This Agreement may be amended by the Committee at any time based on its determination that the
amendment is necessary or advisable in light of any addition to, or change in, the Code or regulations issued thereunder or any federal
or state securities law or other law or regulation, or the Plan, or based on any discretionary authority of the Committee under the Plan.
Unless necessary or advisable due to a change in law, any amendment to this Agreement which has a material adverse effect on the
interest of Grantee under this Agreement shall be adopted only with the consent of Grantee.

8 .    Section 83(b) Election. Grantee shall promptly deliver to the Company a copy of any election filed by Grantee in
respect of the Restricted Shares pursuant to Code Section 83(b).

9 .    Notices. Any notice or other communication made in connection with this Agreement shall be deemed duly given
when delivered in person or mailed by certified or registered mail, return receipt requested, to Grantee at Grantee's address shown on
Company records or such other address designated by Grantee by similar notice, or to the Company at its then principal office, to the
attention of the Corporate Secretary of the Company. Furthermore, such notice or other communication shall be deemed duly given
when transmitted electronically to Grantee at Grantee's electronic mail address shown on the Company records or, to the extent that
Grantee is an active employee, through the Company's intranet.
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10.    Plan Governs.    The Restricted Shares evidenced by this Agreement are subject to the terms and conditions of the
Plan and of this Agreement. In case of conflict between the provisions of the Plan and the provisions of this Agreement, the provisions
of the Plan shall control. Capitalized terms used in this Agreement and not defined herein shall have the meaning assigned in the Plan
unless the context indicates otherwise.

11.    Miscellaneous. This Agreement shall bind and benefit Grantee, the heirs, distributees and personal representative
of Grantee, and the Company and its successors and assigns. This Agreement may be signed in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute one and the same instrument. Capitalized terms not herein defined
shall have the meanings prescribed to them under the Plan.

BY ACCEPTING THE RESTRICTED SHARES GRANTED UNDER THIS RESTRICTED STOCK GRANT AGREEMENT,
GRANTEE AGREES TO ALL THE TERMS AND CONDITIONS DESCRIBED IN THIS AGREEMENT AND IN
THE PLAN.
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Termination of Period of Restriction For Restricted Shares

1.     Termination of Period of Restriction Based on 2014 Performance and Continued Service.

a .    Period of Restriction for Service Shares. The Period of Restriction for the Service Shares shall terminate subject to the
following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i) The Period of Restriction for one-fourth of the Service Shares shall terminate upon the Committee certifying that the 2014
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 2, 2015.

(ii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 29, 2016 if Grantee
is an Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service Shares shall terminate on January 31, 2018 if Grantee is an
Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

“2014 Net Income Performance Goal” means that the Company’s net income for calendar year 2014 as publicly announced by the
Company in its earnings release for the 2014 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2014.

b.     Period of Restriction for First-Tier Shares. The Period of Restriction for the First-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier Shares shall terminate upon the Committee certifying that the 2014
First-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 29, 2016 if Grantee
is an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.
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(iv) The Period of Restriction for the final one-fourth of the First-Tier Shares shall terminate on January 31, 2018 if Grantee is
an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.

“2014 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top quartile of the 2014 Regional Bank Index or the 2014 U.S. Bank
Index, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

For purposes of this Appendix I: (a) the terms "Return on Assets", "Return on Equity", and "Stock Price to Book Ratio vs. Peers"
shall mean such terms as determined and reported with respect to the Company for purposes of placement under the Regional Bank
Index and the U.S. Bank Index for the applicable performance year. “Tier I Capital Ratio” means Tier I capital divided by risk-
weighted assets as measured at year-end and reported in the full-year financial statements of the Company and the financial institutions
included in the Regional Bank Index and the U.S. Bank Index for the applicable performance year.

c .    Period of Restriction for Second-Tier Shares. The Period of Restriction for the Second-Tier Shares shall terminate subject
to the following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier Shares shall terminate upon the Committee certifying that the
2014 Second-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2,
2015.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2016 if
Grantee is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier Shares shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

“2014 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2014 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2014, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2014 Net Income Performance Goal, 2014 First-Tier Performance Goal, or 2014 Second-Tier Performance Goal are
certified as being achieved, the Restricted Shares, if any, with respect to which the applicable 2014 Performance Goal (i.e. the 2014
Net Income Performance Goal, 2014 First-Tier Performance Goal, or 2014 Second-Tier Performance Goal) has not been certified as
achieved on or prior to March 2, 2015 shall be immediately forfeited as of March 2, 2015.
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2.     Termination of Period of Restriction Based on 2015 Performance and Continued Service.

If the Period of Restriction for none of the Restricted Shares has terminated pursuant to the preceding Section 1, the Period of
Restriction for the Restricted Shares may terminate in accordance with the terms of this Section 2 or as provided in Sections 3 or 4
below.

a .    Period of Restriction for Service Shares. The Period of Restriction for the Service Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i) The Period of Restriction for one-fourth of the Service Shares shall terminate upon the Committee certifying that the 2015
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 1, 2016.

(ii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service Shares shall terminate on January 31, 2019 if Grantee is an
Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

“2015 Net Income Performance Goal” means that the Company’s net income for calendar year 2015 as publicly announced by the
Company in its earnings release for the 2015 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2015.

b.     Period of Restriction for First-Tier Shares. The Period of Restriction for the First-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier Shares shall terminate upon the Committee certifying that the 2015
First-Tier Performance Goal has been achieved for calendar year 2015, provided that Grantee is an Employee on March 1, 2016.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier Shares shall terminate on January 31, 2019 if Grantee is
an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.
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“2015 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2015 falls within the top quartile of the Regional Bank Index or the U.S. Bank Index for
2015, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

c .    Period of Restriction for Second-Tier Shares. The Period of Restriction for the Second-Tier Shares shall terminate subject
to the following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier Shares shall terminate upon the Committee certifying that the
2015 Second-Tier Performance Goal has been achieved for calendar year 2015, provided that Grantee is an Employee on March 1,
2016.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier Shares shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

“2015 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2015 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2015, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2015 Net Income Performance Goal, 2015 First-Tier Performance Goal, or 2015 Second-Tier Performance Goal are
certified as being achieved on or prior to March 1, 2016, the Restricted Shares, if any, with respect to which the applicable 2015
Performance Goal (i.e. the 2015 Net Income Performance Goal, 2015 First-Tier Performance Goal, or 2015 Second-Tier Performance
Goal) has not been certified as achieved on or prior to March 1, 2016 shall be immediately forfeited as of March 1, 2016.

3.    Termination of Period of Restriction Based on 2016 Performance and Continued Service.

If the Period of Restriction for none of the Restricted Shares has terminated pursuant to the preceding Sections 1 and 2, the Period of
Restriction for the Restricted Shares may terminate in accordance with the terms of this Section 3 or as provided in Section 4.

a .    Period of Restriction for Service Shares. The Period of Restriction for the Service Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:
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(i) The Period of Restriction for one-fourth of the Service Shares shall terminate upon the Committee certifying that the 2016
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 1, 2017.

(ii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service Shares shall terminate on January 31, 2020 if Grantee is an
Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

“2016 Net Income Performance Goal” means that the Company’s net income for calendar year 2016 as publicly announced by the
Company in its earnings release for the 2016 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2016.

b.     Period of Restriction for First-Tier Shares. The Period of Restriction for the First-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier Shares shall terminate upon the Committee certifying that the 2016
First-Tier Performance Goal has been achieved for calendar year 2016, provided that Grantee is an Employee on March 1, 2017.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2019 if
Grantee is an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier Shares shall terminate on January 31, 2020 if Grantee is
an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

“2016 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2016 falls within the top quartile of the Regional Bank Index or the U.S. Bank Index for
2016, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.
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c .    Period of Restriction for Second-Tier Shares. The Period of Restriction for the Second-Tier Shares shall terminate subject
to the following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier Shares shall terminate upon the Committee certifying that the
2016 Second-Tier Performance Goal has been achieved for calendar year 2016, provided that Grantee is an Employee on March 1,
2017.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2019 if
Grantee is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier Shares shall terminate on January 31, 2020 if Grantee
is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

“2016 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2016 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2016, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2016 Net Income Performance Goal, 2016 First-Tier Performance Goal, or 2016 Second-Tier Performance Goal are
certified as being achieved on or prior to March 1, 2017, the Restricted Shares, if any, with respect to which the applicable 2016
Performance Goal (i.e. the 2016 Net Income Performance Goal, 2016 First-Tier Performance Goal, or 2016 Second-Tier Performance
Goal) has not been certified as achieved on or prior to March 1, 2017 shall be immediately forfeited as of March 1, 2017.

4.    Termination of Period of Restriction Upon Certain Terminations of Employment. The Period of Restriction for all of the Restricted
Shares shall terminate (to the extent that the Period of Restriction has not previously terminated or the Restricted Shares have not
previously been forfeited) upon the occurrence of any of the following: (a) the death of Grantee; (b) the Grantee ceasing to be an
Employee due to "disability" within the meaning of that term under Code Section 409A and the regulations promulgated thereunder; or
(c) upon or after the occurrence of a "Change in Control" (as defined in Article 15 of the Plan) either (i) Grantee's employment with
the Company and its subsidiaries is terminated by the Company without "Cause" or (ii) Grantee terminates employment with the
Company and its subsidiaries for "Good Reason".

For purposes of this Section 4:

"Cause" means the occurrence of any one or more of the following: (i) Grantee's willful failure to perform his or
her duties for the Company (other than any such failure resulting from Grantee's Disability), after written demand for
substantial performance has been delivered to Grantee by the Committee that specifically identifies
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how Grantee has not substantially performed his or her duties, and Grantee fails to remedy the situation within 15 business days
of such written demand from the Committee; (ii) gross negligence in the performance of Grantee's duties; (iii) Grantee's
conviction of, or plea of nolo contendere, to any felony whatsoever or any other crime involving the personal enrichment of
Grantee at the expense of the Company; (iv) Grantee's willful engagement in conduct that is demonstrably and materially
injurious to the Company, monetarily or otherwise; (v) a material violation of any federal or state banking law or regulation;
(vi) a material violation of any provision of the Company's codes of conduct; or (vii) willful violation of any of the covenants
contained in Article 10 of the Company's Change-In-Control Retention Plan, as applicable.

"Good Reason" means the occurrence of one or more of the following after a Change in Control without Grantee's express
written consent: (i) a material diminution in Grantee's base salary; (ii) a material diminution in Grantee's authority, duties, or
responsibilities; (iii) a material diminution in the authority, duties, or responsibilities of the supervisor to whom Grantee is
required to report, including, to the extent applicable, a requirement that Grantee report to a corporate officer or employee
instead of reporting directly to the Board; (iv) a material diminution in the budget over which Grantee retains authority; (v) a
material change in the geographic location at which Grantee must perform his or her services (which for this purpose means
Grantee is required to relocate to a different Hawaiian Island or a place that is more than 50 miles from where Grantee was
based immediately prior to the Change in Control); or (vi) any other action or inaction that constitutes a material breach by the
Company of the Company's Change-In-Control Retention Plan or a written employment agreement with Grantee (or other
agreement as to the terms of employment between the Company and Grantee). The Grantee must give the Company written
notice that a "Good Reason" event has occurred within 90 days of its occurrence. The notice must provide a reasonably
detailed description of the facts that constitute a "Good Reason" event, and the Company shall have 30 business days to
remedy the "Good Reason" event.

5. Committee Determinations; Section 162(m). The Committee shall certify whether the 2014, 2015, or 2016 Net Income
Performance Goal, First-Tier Performance Goal, and Second-Tier Performance Goal have been achieved on or prior to the first
business day of March following the applicable performance year. This Agreement shall be interpreted and administered in a manner
consistent with the intent that the Restricted Shares granted hereunder comply with the requirements of the performance-based
compensation exception under Code Section 162(m).
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NAME OF GRANTEE:  

GRANT DATE: January 24, 2014
NUMBER OF RESTRICTED STOCK UNITS GRANTED:  

BANK OF HAWAII CORPORATION 
2004 STOCK AND INCENTIVE COMPENSATION PLAN 

RESTRICTED STOCK UNITS GRANT AGREEMENT

This Restricted Stock Units Grant Agreement ("Agreement") dated as of the Grant Date specified above, between Bank of
Hawaii Corporation, a Delaware corporation ("Company"), with its registered office at 130 Merchant Street, Honolulu, Hawaii 96813,
and Grantee.

1 .    Grant of RSUs. Effective as of the Grant Date, the Human Resources and Compensation Committee of the
Company's Board of Directors ("Committee") has granted to Grantee the number of Restricted Stock Units (the "RSUs") specified
above pursuant to the Bank of Hawaii Corporation 2004 Stock and Incentive Compensation Plan, as amended ("Plan"). One-third of
the RSUs are hereby designated as “Service RSUs”, one-third as “First-Tier RSUs”, and one-third as “Second-Tier RSUs”.

2 .    Period of Restriction. The RSUs shall be subject to forfeiture by Grantee until the "Period of Restriction"
terminates as to such RSUs. The Period of Restriction for the Service RSUs, the First-Tier RSUs, and the Second-Tier RSUs shall
terminate in accordance with, and subject to, the terms of Appendix I hereto. The RSUs shall at all times be nontransferable.

3.    Forfeiture of RSUs. RSUs shall be forfeited as of the earlier of (a) the date of forfeiture specified in Appendix I or
(b) the date of Grantee's ceasing to be an Employee for any reason, whether voluntary or involuntary (except with respect to RSUs as
to which the Period of Restriction has previously terminated and to the extent provided in Section 4 of Appendix I of this Agreement).
Grantee's employment shall not be treated as terminated in the case of a transfer of employment within the Company and its
subsidiaries or in the case of sick leave and other approved leaves of absence.

4 .    Payment of RSUs; Withholding Taxes . With respect to RSUs for which the Period of Restriction has lapsed, the
Company shall pay to Grantee an amount, in cash, equal to the product of (a) the number of RSUs as to which the Period of
Restriction has terminated and (b) the Fair Market Value of a Share as of the date that the Period of Restriction has terminated.  Such
payment shall be made within thirty days after termination of the Period of Restriction and, in accordance with Article 17 of the Plan,
shall be reduced by the amount required to satisfy applicable federal, state, or other governmental withholding requirements.

5 .    Share Adjustments. The number of RSUs and Shares subject to the RSUs shall be subject to adjustment in
accordance with Section 4.2 of the Plan.



        

6.    Rights as Shareholder. Grantee shall have no rights of a shareholder with respect to the RSUs.

7 .    Amendment. This Agreement may be amended by the Committee at any time based on its determination that the
amendment is necessary or advisable in light of any addition to, or change in, the Code or regulations issued thereunder or any federal
or state securities law or other law or regulation, or the Plan, or based on any discretionary authority of the Committee under the Plan.
Unless necessary or advisable due to a change in law, any amendment to this Agreement which has a material adverse effect on the
interest of Grantee under this Agreement shall be adopted only with the consent of Grantee.

8 .    Notices. Any notice or other communication made in connection with this Agreement shall be deemed duly given
when delivered in person or mailed by certified or registered mail, return receipt requested, to Grantee at Grantee's address shown on
Company records or such other address designated by Grantee by similar notice, or to the Company at its then principal office, to the
attention of the Corporate Secretary of the Company. Furthermore, such notice or other communication shall be deemed duly given
when transmitted electronically to Grantee at Grantee's electronic mail address shown on the Company records or, to the extent that
Grantee is an active employee, through the Company's intranet.

9.    Plan Governs.    The RSUs evidenced by this Agreement are subject to the terms and conditions of the Plan and of
this Agreement. In case of conflict between the provisions of the Plan and the provisions of this Agreement, the provisions of the Plan
shall control. Capitalized terms used in this Agreement and not defined herein shall have the meaning assigned in the Plan unless the
context indicates otherwise.

10.    Miscellaneous. This Agreement shall bind and benefit Grantee, the heirs, distributees and personal representative
of Grantee, and the Company and its successors and assigns. This Agreement may be signed in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute one and the same instrument. Capitalized terms not herein defined
shall have the meanings prescribed to them under the Plan.

BY ACCEPTING THE RESTRICTED STOCK UNITS GRANTED UNDER THIS RESTRICTED STOCK UNITS GRANT
AGREEMENT, GRANTEE AGREES TO ALL THE TERMS AND CONDITIONS DESCRIBED IN THIS AGREEMENT
AND IN THE PLAN.

2



APPENDIX I
        

Termination of Period of Restriction For RSUs

1.     Termination of Period of Restriction Based on 2014 Performance and Continued Service.

a .    Period of Restriction for Service RSUs. The Period of Restriction for the Service RSUs shall terminate subject to the
following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i) The Period of Restriction for one-fourth of the Service RSUs shall terminate upon the Committee certifying that the 2014
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 2, 2015.

(ii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service RSUs shall terminate on January 31, 2018 if Grantee is an
Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

“2014 Net Income Performance Goal” means that the Company’s net income for calendar year 2014 as publicly announced by the
Company in its earnings release for the 2014 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2014.

b .     Period of Restriction for First-Tier RSUs. The Period of Restriction for the First-Tier RSUs shall terminate subject to the
following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier RSUs shall terminate upon the Committee certifying that the 2014
First-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 29, 2016 if Grantee
is an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.
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(iv) The Period of Restriction for the final one-fourth of the First-Tier RSUs shall terminate on January 31, 2018 if Grantee is
an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.

“2014 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top quartile of the 2014 Regional Bank Index or the 2014 U.S. Bank
Index, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

For purposes of this Appendix I: (a) the terms "Return on Assets", "Return on Equity", and "Stock Price to Book Ratio vs. Peers"
shall mean such terms as determined and reported with respect to the Company for purposes of placement under the Regional Bank
Index and the U.S. Bank Index for the applicable performance year. “Tier I Capital Ratio” means Tier I capital divided by risk-
weighted assets as measured at year-end and reported in the full-year financial statements of the Company and the financial institutions
included in the Regional Bank Index and the U.S. Bank Index for the applicable performance year.

c.    Period of Restriction for Second-Tier RSUs. The Period of Restriction for the Second-Tier RSUs shall terminate subject to
the following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier RSUs shall terminate upon the Committee certifying that the
2014 Second-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2,
2015.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2016 if
Grantee is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier RSUs shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

“2014 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2014 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2014, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2014 Net Income Performance Goal, 2014 First-Tier Performance Goal, or 2014 Second-Tier Performance Goal are
certified as being achieved, the RSUs, if any, with respect to which the applicable 2014 Performance Goal (i.e. the 2014 Net Income
Performance Goal, 2014 First-Tier Performance Goal, or 2014 Second-Tier Performance Goal) has not been certified as achieved on
or prior to March 2, 2015 shall be immediately forfeited as of March 2, 2015.
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2.     Termination of Period of Restriction Based on 2015 Performance and Continued Service.

If the Period of Restriction for none of the RSUs has terminated pursuant to the preceding Section 1, the Period of Restriction for the
RSUs may terminate in accordance with the terms of this Section 2 or as provided in Sections 3 or 4 below.

a .    Period of Restriction for Service RSUs. The Period of Restriction for the Service RSUs shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i) The Period of Restriction for one-fourth of the Service RSUs shall terminate upon the Committee certifying that the 2015
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 1, 2016.

(ii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2017 if Grantee is
an Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service RSUs shall terminate on January 31, 2019 if Grantee is an
Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

“2015 Net Income Performance Goal” means that the Company’s net income for calendar year 2015 as publicly announced by the
Company in its earnings release for the 2015 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2015.

b .     Period of Restriction for First-Tier RSUs. The Period of Restriction for the First-Tier RSUs shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier RSUs shall terminate upon the Committee certifying that the 2015
First-Tier Performance Goal has been achieved for calendar year 2015, provided that Grantee is an Employee on March 1, 2016.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier RSUs shall terminate on January 31, 2019 if Grantee is
an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.
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“2015 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2015 falls within the top quartile of the Regional Bank Index or the U.S. Bank Index for
2015, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

c.    Period of Restriction for Second-Tier RSUs. The Period of Restriction for the Second-Tier RSUs shall terminate subject to
the following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier RSUs shall terminate upon the Committee certifying that the
2015 Second-Tier Performance Goal has been achieved for calendar year 2015, provided that Grantee is an Employee on March 1,
2016.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier RSUs shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

“2015 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2015 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2015, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2015 Net Income Performance Goal, 2015 First-Tier Performance Goal, or 2015 Second-Tier Performance Goal are
certified as being achieved on or prior to March 1, 2016, the RSUs, if any, with respect to which the applicable 2015 Performance
Goal (i.e. the 2015 Net Income Performance Goal, 2015 First-Tier Performance Goal, or 2015 Second-Tier Performance Goal) has not
been certified as achieved on or prior to March 1, 2016 shall be immediately forfeited as of March 1, 2016.

3.    Termination of Period of Restriction Based on 2016 Performance and Continued Service.

If the Period of Restriction for none of the RSUs has terminated pursuant to the preceding Sections 1 and 2, the Period of Restriction
for the RSUs may terminate in accordance with the terms of this Section 3 or as provided in Section 4.

a .    Period of Restriction for Service RSUs. The Period of Restriction for the Service RSUs shall terminate subject to the
following terms and conditions or as provided in Section 4 below:
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(i) The Period of Restriction for one-fourth of the Service RSUs shall terminate upon the Committee certifying that the 2016
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 1, 2017.

(ii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2018 if Grantee is
an Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service RSUs shall terminate on January 31, 2020 if Grantee is an
Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

“2016 Net Income Performance Goal” means that the Company’s net income for calendar year 2016 as publicly announced by the
Company in its earnings release for the 2016 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2016.

b .     Period of Restriction for First-Tier RSUs. The Period of Restriction for the First-Tier RSUs shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier RSUs shall terminate upon the Committee certifying that the 2016
First-Tier Performance Goal has been achieved for calendar year 2016, provided that Grantee is an Employee on March 1, 2017.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier RSUs shall terminate on January 31, 2020 if Grantee is
an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

“2016 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2016 falls within the top quartile of the Regional Bank Index or the U.S. Bank Index for
2016, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.
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c.    Period of Restriction for Second-Tier RSUs. The Period of Restriction for the Second-Tier RSUs shall terminate subject to
the following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier RSUs shall terminate upon the Committee certifying that the
2016 Second-Tier Performance Goal has been achieved for calendar year 2016, provided that Grantee is an Employee on March 1,
2017.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2019 if
Grantee is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier RSUs shall terminate on January 31, 2020 if Grantee
is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

“2016 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2016 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2016, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2016 Net Income Performance Goal, 2016 First-Tier Performance Goal, or 2016 Second-Tier Performance Goal are
certified as being achieved on or prior to March 1, 2017, the RSUs, if any, with respect to which the applicable 2016 Performance
Goal (i.e. the 2016 Net Income Performance Goal, 2016 First-Tier Performance Goal, or 2016 Second-Tier Performance Goal) has not
been certified as achieved on or prior to March 1, 2017 shall be immediately forfeited as of March 1, 2017.

4 .    Termination of Period of Restriction Upon Certain Terminations of Employment . The Period of Restriction for all of the RSUs
shall terminate (to the extent that the Period of Restriction has not previously terminated or the RSUs have not previously been
forfeited) upon the occurrence of any of the following: (a) the death of Grantee; (b) the Grantee ceasing to be an Employee due to
"disability" within the meaning of that term under Code Section 409A and the regulations promulgated thereunder; or (c) upon or after
the occurrence of a "Change in Control" (as defined in Article 15 of the Plan) either (i) Grantee's employment with the Company and
its subsidiaries is terminated by the Company without "Cause" or (ii) Grantee terminates employment with the Company and its
subsidiaries for "Good Reason".

For purposes of this Section 4:

"Cause" means the occurrence of any one or more of the following: (i) Grantee's willful failure to perform his or
her duties for the Company (other than any such failure resulting from Grantee's Disability), after written demand for
substantial performance has been delivered to Grantee by the Committee that specifically identifies

8



APPENDIX I

how Grantee has not substantially performed his or her duties, and Grantee fails to remedy the situation within 15 business days
of such written demand from the Committee; (ii) gross negligence in the performance of Grantee's duties; (iii) Grantee's
conviction of, or plea of nolo contendere, to any felony whatsoever or any other crime involving the personal enrichment of
Grantee at the expense of the Company; (iv) Grantee's willful engagement in conduct that is demonstrably and materially
injurious to the Company, monetarily or otherwise; (v) a material violation of any federal or state banking law or regulation;
(vi) a material violation of any provision of the Company's codes of conduct; or (vii) willful violation of any of the covenants
contained in Article 10 of the Company's Change-In-Control Retention Plan, as applicable.

"Good Reason" means the occurrence of one or more of the following after a Change in Control without Grantee's express
written consent: (i) a material diminution in Grantee's base salary; (ii) a material diminution in Grantee's authority, duties, or
responsibilities; (iii) a material diminution in the authority, duties, or responsibilities of the supervisor to whom Grantee is
required to report, including, to the extent applicable, a requirement that Grantee report to a corporate officer or employee
instead of reporting directly to the Board; (iv) a material diminution in the budget over which Grantee retains authority; (v) a
material change in the geographic location at which Grantee must perform his or her services (which for this purpose means
Grantee is required to relocate to a different Hawaiian Island or a place that is more than 50 miles from where Grantee was
based immediately prior to the Change in Control); or (vi) any other action or inaction that constitutes a material breach by the
Company of the Company's Change-In-Control Retention Plan or a written employment agreement with Grantee (or other
agreement as to the terms of employment between the Company and Grantee). The Grantee must give the Company written
notice that a "Good Reason" event has occurred within 90 days of its occurrence. The notice must provide a reasonably
detailed description of the facts that constitute a "Good Reason" event, and the Company shall have 30 business days to
remedy the "Good Reason" event.

5. Committee Determinations; Section 162(m). The Committee shall certify whether the 2014, 2015, or 2016 Net Income
Performance Goal, First-Tier Performance Goal, and Second-Tier Performance Goal have been achieved on or prior to the first
business day of March following the applicable performance year. This Agreement shall be interpreted and administered in a manner
consistent with the intent that the RSUs granted hereunder comply with the requirements of the performance-based compensation
exception under Code Section 162(m).
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Exhibit 10.4

NAME OF GRANTEE:  

GRANT DATE: January 24, 2014
NUMBER OF RESTRICTED SHARES GRANTED:  

BANK OF HAWAII CORPORATION 
2004 STOCK AND INCENTIVE COMPENSATION PLAN 

RESTRICTED STOCK GRANT AGREEMENT

This Restricted Stock Grant Agreement ("Agreement") dated as of the Grant Date specified above, between Bank of Hawaii
Corporation, a Delaware corporation ("Company"), with its registered office at 130 Merchant Street, Honolulu, Hawaii 96813, and
Grantee.

1.    Grant of Restricted Shares. Effective as of the Grant Date, the Human Resources and Compensation Committee of
the Company's Board of Directors ("Committee") has granted to Grantee the number of shares of Restricted Stock (the "Restricted
Shares") specified above pursuant to the Bank of Hawaii Corporation 2004 Stock and Incentive Compensation Plan, as amended
("Plan"). One-third of the Restricted Shares are hereby designated as “Service Shares”, one-third as “First-Tier Shares”, and one-third
as “Second-Tier Shares”.

2 .    Restrictions During Period of Restriction. The Restricted Shares shall be subject to forfeiture by Grantee and
subject to the restrictions on transfer specified in Article 8 of the Plan until the "Period of Restriction" terminates as to such Restricted
Shares. The Period of Restriction for the Service Shares, the First-Tier Shares, and the Second-Tier Shares shall terminate in
accordance with, and subject to, the terms of Appendix I hereto.

3.    Forfeiture of Unvested Restricted Shares. Restricted Shares shall be forfeited and transferred to the Company as of
the earlier of (a) the date of forfeiture specified in Appendix I or (b) the date of Grantee's ceasing to be an Employee for any reason,
whether voluntary or involuntary (except with respect to Restricted Shares as to which the Period of Restriction has previously
terminated and to the extent provided in Section 4 of Appendix I of this Agreement). Grantee's employment shall not be treated as
terminated in the case of a transfer of employment within the Company and its subsidiaries or in the case of sick leave and other
approved leaves of absence.



        

4 .    Issuance of Shares; Registration; Withholding Taxes . Restricted Shares shall be issued in Grantee's name, shall
bear the restrictive legend specified in Section 8.5 of the Plan (and such other restrictive legends as are required or deemed advisable
by the Company under the provisions of any applicable law), and shall be held by the Company until all restrictions lapse or such
shares are forfeited as provided herein. The Restricted Shares as to which the Period of Restriction has terminated shall be delivered to
Grantee upon such termination. The Company may postpone the issuance or delivery of the Shares until (a) the completion of
registration or other qualification of such Shares or transaction under any state or federal law, rule or regulation, or any listing on any
securities exchange, as the Company shall determine to be necessary or desirable; (b) the receipt by the Company of such written
representations or other documentation as the Company deems necessary to establish compliance with all applicable laws, rules and
regulations, including applicable federal and state securities laws and listing requirements, if any; and (c) the payment to the Company
in accordance with Article 17 of the Plan of any amount required by the Company to satisfy any federal, state or other governmental
withholding tax requirements related to the issuance or delivery of the Shares. Grantee shall comply with any and all legal requirements
relating to Grantee's resale or other disposition of any Shares acquired under this Agreement.

5.    Share Adjustments. The number and kind of Restricted Shares or other property subject to this Agreement shall be
subject to adjustment in accordance with Section 4.2 of the Plan.

6 .    Rights as Shareholder. Unless otherwise provided herein, Grantee shall be entitled to all of the rights of a
shareholder with respect to the Restricted Shares, including the right to vote such Shares and to receive dividends and other
distributions (not including share adjustments as described in Section 5 above) payable with respect to such Shares from and after the
Grant Date. Grantee's rights as a shareholder shall terminate with respect to any Restricted Shares forfeited by Grantee.

7 .    Amendment. This Agreement may be amended by the Committee at any time based on its determination that the
amendment is necessary or advisable in light of any addition to, or change in, the Code or regulations issued thereunder or any federal
or state securities law or other law or regulation, or the Plan, or based on any discretionary authority of the Committee under the Plan.
Unless necessary or advisable due to a change in law, any amendment to this Agreement which has a material adverse effect on the
interest of Grantee under this Agreement shall be adopted only with the consent of Grantee.

8 .    Section 83(b) Election. Grantee shall promptly deliver to the Company a copy of any election filed by Grantee in
respect of the Restricted Shares pursuant to Code Section 83(b).

9 .    Notices. Any notice or other communication made in connection with this Agreement shall be deemed duly given
when delivered in person or mailed by certified or registered mail, return receipt requested, to Grantee at Grantee's address shown on
Company records or such other address designated by Grantee by similar notice, or to the Company at its then principal office, to the
attention of the Corporate Secretary of the Company. Furthermore, such notice or other communication shall be deemed duly given
when transmitted electronically to Grantee at Grantee's electronic mail address shown on the Company records or, to the extent that
Grantee is an active employee, through the Company's intranet.
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10.    Plan Governs.    The Restricted Shares evidenced by this Agreement are subject to the terms and conditions of the
Plan and of this Agreement. In case of conflict between the provisions of the Plan and the provisions of this Agreement, the provisions
of the Plan shall control. Capitalized terms used in this Agreement and not defined herein shall have the meaning assigned in the Plan
unless the context indicates otherwise.

11.    Miscellaneous. This Agreement shall bind and benefit Grantee, the heirs, distributees and personal representative
of Grantee, and the Company and its successors and assigns. This Agreement may be signed in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute one and the same instrument. Capitalized terms not herein defined
shall have the meanings prescribed to them under the Plan.

BY ACCEPTING THE RESTRICTED SHARES GRANTED UNDER THIS RESTRICTED STOCK GRANT AGREEMENT,
GRANTEE AGREES TO ALL THE TERMS AND CONDITIONS DESCRIBED IN THIS AGREEMENT AND IN
THE PLAN.
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Termination of Period of Restriction For Restricted Shares

1.     Termination of Period of Restriction Based on 2014 Performance and Continued Service.

a .    Period of Restriction for Service Shares. The Period of Restriction for the Service Shares shall terminate subject to the
following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i) The Period of Restriction for one-fourth of the Service Shares shall terminate upon the Committee certifying that the 2014
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 2, 2015.

(ii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 29, 2016 if Grantee
is an Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service Shares shall terminate on January 31, 2018 if Grantee is an
Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

“2014 Net Income Performance Goal” means that the Company’s net income for calendar year 2014 as publicly announced by the
Company in its earnings release for the 2014 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2014.

b.     Period of Restriction for First-Tier Shares. The Period of Restriction for the First-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier Shares shall terminate upon the Committee certifying that the 2014
First-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 29, 2016 if Grantee
is an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier Shares shall terminate on January 31, 2018 if Grantee is
an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.
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“2014 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top quartile of the 2014 Regional Bank Index or the 2014 U.S. Bank
Index, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

For purposes of this Appendix I: (a) the terms "Return on Assets", "Return on Equity", and "Stock Price to Book Ratio vs. Peers"
shall mean such terms as determined and reported with respect to the Company for purposes of placement under the Regional Bank
Index and the U.S. Bank Index for the applicable performance year. “Tier I Capital Ratio” means Tier I capital divided by risk-
weighted assets as measured at year-end and reported in the full-year financial statements of the Company and the financial institutions
included in the Regional Bank Index and the U.S. Bank Index for the applicable performance year.

c .    Period of Restriction for Second-Tier Shares. The Period of Restriction for the Second-Tier Shares shall terminate subject
to the following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier Shares shall terminate upon the Committee certifying that the
2014 Second-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2,
2015.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2016 if
Grantee is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier Shares shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

“2014 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2014 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2014, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2014 Net Income Performance Goal, 2014 First-Tier Performance Goal, or 2014 Second-Tier Performance Goal are
certified as being achieved, the Restricted Shares, if any, with respect to which the applicable 2014 Performance Goal (i.e. the 2014
Net Income Performance Goal, 2014 First-Tier Performance Goal, or 2014 Second-Tier Performance Goal) has not been certified as
achieved on or prior to March 2, 2015 shall be immediately forfeited as of March 2, 2015.

2.     Termination of Period of Restriction Based on 2015 Performance and Continued Service.
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If the Period of Restriction for none of the Restricted Shares has terminated pursuant to the preceding Section 1, the Period of
Restriction for the Restricted Shares may terminate in accordance with the terms of this Section 2 or as provided in Sections 3 or 4
below.

a .    Period of Restriction for Service Shares. The Period of Restriction for the Service Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i) The Period of Restriction for one-fourth of the Service Shares shall terminate upon the Committee certifying that the 2015
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 1, 2016.

(ii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service Shares shall terminate on January 31, 2019 if Grantee is an
Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

“2015 Net Income Performance Goal” means that the Company’s net income for calendar year 2015 as publicly announced by the
Company in its earnings release for the 2015 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2015.

b.     Period of Restriction for First-Tier Shares. The Period of Restriction for the First-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier Shares shall terminate upon the Committee certifying that the 2015
First-Tier Performance Goal has been achieved for calendar year 2015, provided that Grantee is an Employee on March 1, 2016.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier Shares shall terminate on January 31, 2019 if Grantee is
an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.
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“2015 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2015 falls within the top quartile of the Regional Bank Index or the U.S. Bank Index for
2015, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

c .    Period of Restriction for Second-Tier Shares. The Period of Restriction for the Second-Tier Shares shall terminate subject
to the following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier Shares shall terminate upon the Committee certifying that the
2015 Second-Tier Performance Goal has been achieved for calendar year 2015, provided that Grantee is an Employee on March 1,
2016.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier Shares shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

“2015 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2015 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2015, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2015 Net Income Performance Goal, 2015 First-Tier Performance Goal, or 2015 Second-Tier Performance Goal are
certified as being achieved on or prior to March 1, 2016, the Restricted Shares, if any, with respect to which the applicable 2015
Performance Goal (i.e. the 2015 Net Income Performance Goal, 2015 First-Tier Performance Goal, or 2015 Second-Tier Performance
Goal) has not been certified as achieved on or prior to March 1, 2016 shall be immediately forfeited as of March 1, 2016.

3.    Termination of Period of Restriction Based on 2016 Performance and Continued Service.

If the Period of Restriction for none of the Restricted Shares has terminated pursuant to the preceding Sections 1 and 2, the Period of
Restriction for the Restricted Shares may terminate in accordance with the terms of this Section 3 or as provided in Section 4.

a .    Period of Restriction for Service Shares. The Period of Restriction for the Service Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:
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(i) The Period of Restriction for one-fourth of the Service Shares shall terminate upon the Committee certifying that the 2016
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 1, 2017.

(ii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service Shares shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service Shares shall terminate on January 31, 2020 if Grantee is an
Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

“2016 Net Income Performance Goal” means that the Company’s net income for calendar year 2016 as publicly announced by the
Company in its earnings release for the 2016 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2016.

b.     Period of Restriction for First-Tier Shares. The Period of Restriction for the First-Tier Shares shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier Shares shall terminate upon the Committee certifying that the 2016
First-Tier Performance Goal has been achieved for calendar year 2016, provided that Grantee is an Employee on March 1, 2017.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier Shares shall terminate on January 31, 2019 if
Grantee is an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier Shares shall terminate on January 31, 2020 if Grantee is
an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

“2016 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2016 falls within the top quartile of the Regional Bank Index or the U.S. Bank Index for
2016, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

c .    Period of Restriction for Second-Tier Shares. The Period of Restriction for the Second-Tier Shares shall terminate subject
to the following terms and conditions or as provided in Section 4 below:
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(i). The Period of Restriction for one-fourth of the Second-Tier Shares shall terminate upon the Committee certifying that the
2016 Second-Tier Performance Goal has been achieved for calendar year 2016, provided that Grantee is an Employee on March 1,
2017.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier Shares shall terminate on January 31, 2019 if
Grantee is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier Shares shall terminate on January 31, 2020 if Grantee
is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

“2016 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2016 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2016, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2016 Net Income Performance Goal, 2016 First-Tier Performance Goal, or 2016 Second-Tier Performance Goal are
certified as being achieved on or prior to March 1, 2017, the Restricted Shares, if any, with respect to which the applicable 2016
Performance Goal (i.e. the 2016 Net Income Performance Goal, 2016 First-Tier Performance Goal, or 2016 Second-Tier Performance
Goal) has not been certified as achieved on or prior to March 1, 2017 shall be immediately forfeited as of March 1, 2017.

4 .    Termination of Period of Restriction Upon Certain Terminations of Employment . The Period of Restriction shall terminate in
connection with certain terminations of Grantee’s employment with the Company and its subsidiaries as set forth in this Section 4.

a. The Period of Restriction for all of the Restricted Shares shall terminate (to the extent that the Period of Restriction has not
previously terminated or the Restricted Shares have not previously been forfeited) upon the occurrence of any of the following: (a) the
death of Grantee; (b) the Grantee ceasing to be an Employee due to "disability" within the meaning of that term under Code Section
409A and the regulations promulgated thereunder; or (c) upon or after the occurrence of a "Change in Control" (as defined in Article
15 of the Plan) either (i) Grantee's employment with the Company and its subsidiaries is terminated by the Company without "Cause"
or (ii) Grantee terminates employment with the Company and its subsidiaries for "Good Reason".

b. The Committee may, in its discretion, determine that the Period of Restriction shall terminate respect to all or a portion of the
Restricted Shares (to the extent that the Restricted Shares have not previously been forfeited) as of the date of Grantee’s termination of
employment with the Company and its subsidiaries if Grantee’s termination of employment occurs after the Committee has previously
certified achievement of the 2014, 2015 or 2016 Net Income Performance Goal, the 2014, 2015 or 2016 First-Tier Performance Goal,
or the 2014, 2015 or 2016 Second-Tier Performance Goal, as applicable, with respect to the affected Restricted Shares.
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c. For purposes of this Section 4:

"Cause" means the occurrence of any one or more of the following: (i) Grantee's willful failure to perform his or
her duties for the Company (other than any such failure resulting from Grantee's Disability), after written demand for
substantial performance has been delivered to Grantee by the Committee that specifically identifies how Grantee has not
substantially performed his or her duties, and Grantee fails to remedy the situation within 15 business days of such written
demand from the Committee; (ii) gross negligence in the performance of Grantee's duties; (iii) Grantee's conviction of, or plea
of nolo contendere, to any felony whatsoever or any other crime involving the personal enrichment of Grantee at the expense
of the Company; (iv) Grantee's willful engagement in conduct that is demonstrably and materially injurious to the Company,
monetarily or otherwise; (v) a material violation of any federal or state banking law or regulation; (vi) a material violation of
any provision of the Company's codes of conduct; or (vii) willful violation of any of the covenants contained in Article 10 of
the Company's Change-In-Control Retention Plan, as applicable.

"Good Reason" means the occurrence of one or more of the following after a Change in Control without Grantee's express
written consent: (i) a material diminution in Grantee's base salary; (ii) a material diminution in Grantee's authority, duties, or
responsibilities; (iii) a material diminution in the authority, duties, or responsibilities of the supervisor to whom Grantee is
required to report, including, to the extent applicable, a requirement that Grantee report to a corporate officer or employee
instead of reporting directly to the Board; (iv) a material diminution in the budget over which Grantee retains authority; (v) a
material change in the geographic location at which Grantee must perform his or her services (which for this purpose means
Grantee is required to relocate to a different Hawaiian Island or a place that is more than 50 miles from where Grantee was
based immediately prior to the Change in Control); or (vi) any other action or inaction that constitutes a material breach by the
Company of the Company's Change-In-Control Retention Plan or a written employment agreement with Grantee (or other
agreement as to the terms of employment between the Company and Grantee). The Grantee must give the Company written
notice that a "Good Reason" event has occurred within 90 days of its occurrence. The notice must provide a reasonably
detailed description of the facts that constitute a "Good Reason" event, and the Company shall have 30 business days to
remedy the "Good Reason" event.

5. Committee Determinations; Section 162(m). The Committee shall certify whether the 2014, 2015, or 2016 Net Income
Performance Goal, First-Tier Performance Goal, and Second-Tier Performance Goal have been achieved on or prior to the first
business day of March following the applicable performance year. This Agreement shall be interpreted and administered in a manner
consistent with the intent that the Restricted Shares granted hereunder comply with the requirements of the performance-based
compensation exception under Code Section 162(m).
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NAME OF GRANTEE:  

GRANT DATE: January 24, 2014
NUMBER OF RESTRICTED STOCK UNITS GRANTED:  

BANK OF HAWAII CORPORATION 
2004 STOCK AND INCENTIVE COMPENSATION PLAN 

RESTRICTED STOCK UNITS GRANT AGREEMENT

This Restricted Stock Units Grant Agreement ("Agreement") dated as of the Grant Date specified above, between Bank of
Hawaii Corporation, a Delaware corporation ("Company"), with its registered office at 130 Merchant Street, Honolulu, Hawaii 96813,
and Grantee.

1 .    Grant of RSUs. Effective as of the Grant Date, the Human Resources and Compensation Committee of the
Company's Board of Directors ("Committee") has granted to Grantee the number of Restricted Stock Units (the "RSUs") specified
above pursuant to the Bank of Hawaii Corporation 2004 Stock and Incentive Compensation Plan, as amended ("Plan"). One-third of
the RSUs are hereby designated as “Service RSUs”, one-third as “First-Tier RSUs”, and one-third as “Second-Tier RSUs”.

2 .    Period of Restriction. The RSUs shall be subject to forfeiture by Grantee until the "Period of Restriction"
terminates as to such RSUs. The Period of Restriction for the Service RSUs, the First-Tier RSUs, and the Second-Tier RSUs shall
terminate in accordance with, and subject to, the terms of Appendix I hereto. The RSUs shall at all times be nontransferable.

3.    Forfeiture of RSUs. RSUs shall be forfeited as of the earlier of (a) the date of forfeiture specified in Appendix I or
(b) the date of Grantee's ceasing to be an Employee for any reason, whether voluntary or involuntary (except with respect to RSUs as
to which the Period of Restriction has previously terminated and to the extent provided in Section 4 of Appendix I of this Agreement).
Grantee's employment shall not be treated as terminated in the case of a transfer of employment within the Company and its
subsidiaries or in the case of sick leave and other approved leaves of absence.

4 .    Payment of RSUs; Withholding Taxes . With respect to RSUs for which the Period of Restriction has lapsed, the
Company shall pay to Grantee an amount, in cash, equal to the product of (a) the number of RSUs as to which the Period of
Restriction has terminated and (b) the Fair Market Value of a Share as of the date that the Period of Restriction has terminated.  Such
payment shall be made within thirty days after termination of the Period of Restriction and, in accordance with Article 17 of the Plan,
shall be reduced by the amount required to satisfy applicable federal, state, or other governmental withholding requirements.

5 .    Share Adjustments. The number of RSUs and Shares subject to the RSUs shall be subject to adjustment in
accordance with Section 4.2 of the Plan.



        

6.    Rights as Shareholder. Grantee shall have no rights of a shareholder with respect to the RSUs.

7 .    Amendment. This Agreement may be amended by the Committee at any time based on its determination that the
amendment is necessary or advisable in light of any addition to, or change in, the Code or regulations issued thereunder or any federal
or state securities law or other law or regulation, or the Plan, or based on any discretionary authority of the Committee under the Plan.
Unless necessary or advisable due to a change in law, any amendment to this Agreement which has a material adverse effect on the
interest of Grantee under this Agreement shall be adopted only with the consent of Grantee.

8 .    Notices. Any notice or other communication made in connection with this Agreement shall be deemed duly given
when delivered in person or mailed by certified or registered mail, return receipt requested, to Grantee at Grantee's address shown on
Company records or such other address designated by Grantee by similar notice, or to the Company at its then principal office, to the
attention of the Corporate Secretary of the Company. Furthermore, such notice or other communication shall be deemed duly given
when transmitted electronically to Grantee at Grantee's electronic mail address shown on the Company records or, to the extent that
Grantee is an active employee, through the Company's intranet.

9.    Plan Governs.    The RSUs evidenced by this Agreement are subject to the terms and conditions of the Plan and of
this Agreement. In case of conflict between the provisions of the Plan and the provisions of this Agreement, the provisions of the Plan
shall control. Capitalized terms used in this Agreement and not defined herein shall have the meaning assigned in the Plan unless the
context indicates otherwise.

10.    Miscellaneous. This Agreement shall bind and benefit Grantee, the heirs, distributees and personal representative
of Grantee, and the Company and its successors and assigns. This Agreement may be signed in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute one and the same instrument. Capitalized terms not herein defined
shall have the meanings prescribed to them under the Plan.

BY ACCEPTING THE RESTRICTED STOCK UNITS GRANTED UNDER THIS RESTRICTED STOCK UNITS GRANT
AGREEMENT, GRANTEE AGREES TO ALL THE TERMS AND CONDITIONS DESCRIBED IN THIS AGREEMENT
AND IN THE PLAN.
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Termination of Period of Restriction For RSUs

1.     Termination of Period of Restriction Based on 2014 Performance and Continued Service.

a .    Period of Restriction for Service RSUs. The Period of Restriction for the Service RSUs shall terminate subject to the
following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i) The Period of Restriction for one-fourth of the Service RSUs shall terminate upon the Committee certifying that the 2014
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 2, 2015.

(ii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 29, 2016 if Grantee is
an Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service RSUs shall terminate on January 31, 2018 if Grantee is an
Employee as of such date and the 2014 Net Income Performance Goal has been achieved.

“2014 Net Income Performance Goal” means that the Company’s net income for calendar year 2014 as publicly announced by the
Company in its earnings release for the 2014 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2014.

b .     Period of Restriction for First-Tier RSUs. The Period of Restriction for the First-Tier RSUs shall terminate subject to the
following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier RSUs shall terminate upon the Committee certifying that the 2014
First-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2, 2015.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 29, 2016 if Grantee
is an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.
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(iv) The Period of Restriction for the final one-fourth of the First-Tier RSUs shall terminate on January 31, 2018 if Grantee is
an Employee as of such date and the 2014 First-Tier Performance Goal has been achieved.

“2014 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2014 falls within the top quartile of the 2014 Regional Bank Index or the 2014 U.S. Bank
Index, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

For purposes of this Appendix I: (a) the terms "Return on Assets", "Return on Equity", and "Stock Price to Book Ratio vs. Peers"
shall mean such terms as determined and reported with respect to the Company for purposes of placement under the Regional Bank
Index and the U.S. Bank Index for the applicable performance year. “Tier I Capital Ratio” means Tier I capital divided by risk-
weighted assets as measured at year-end and reported in the full-year financial statements of the Company and the financial institutions
included in the Regional Bank Index and the U.S. Bank Index for the applicable performance year.

c.    Period of Restriction for Second-Tier RSUs. The Period of Restriction for the Second-Tier RSUs shall terminate subject to
the following terms and conditions or as provided in Sections 2, 3, or 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier RSUs shall terminate upon the Committee certifying that the
2014 Second-Tier Performance Goal has been achieved for calendar year 2014, provided that Grantee is an Employee on March 2,
2015.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2016 if
Grantee is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier RSUs shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2014 Second-Tier Performance Goal has been achieved.

“2014 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2014 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2014, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2014 Net Income Performance Goal, 2014 First-Tier Performance Goal, or 2014 Second-Tier Performance Goal are
certified as being achieved, the RSUs, if any, with respect to which the applicable 2014 Performance Goal (i.e. the 2014 Net Income
Performance Goal, 2014 First-Tier Performance Goal, or 2014 Second-Tier Performance Goal) has not been certified as achieved on
or prior to March 2, 2015 shall be immediately forfeited as of March 2, 2015.
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2.     Termination of Period of Restriction Based on 2015 Performance and Continued Service.

If the Period of Restriction for none of the RSUs has terminated pursuant to the preceding Section 1, the Period of Restriction for the
RSUs may terminate in accordance with the terms of this Section 2 or as provided in Sections 3 or 4 below.

a .    Period of Restriction for Service RSUs. The Period of Restriction for the Service RSUs shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i) The Period of Restriction for one-fourth of the Service RSUs shall terminate upon the Committee certifying that the 2015
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 1, 2016.

(ii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2017 if Grantee is
an Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service RSUs shall terminate on January 31, 2019 if Grantee is an
Employee as of such date and the 2015 Net Income Performance Goal has been achieved.

“2015 Net Income Performance Goal” means that the Company’s net income for calendar year 2015 as publicly announced by the
Company in its earnings release for the 2015 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2015.

b .     Period of Restriction for First-Tier RSUs. The Period of Restriction for the First-Tier RSUs shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier RSUs shall terminate upon the Committee certifying that the 2015
First-Tier Performance Goal has been achieved for calendar year 2015, provided that Grantee is an Employee on March 1, 2016.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2017 if Grantee
is an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier RSUs shall terminate on January 31, 2019 if Grantee is
an Employee as of such date and the 2015 First-Tier Performance Goal has been achieved.
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“2015 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2015 falls within the top quartile of the Regional Bank Index or the U.S. Bank Index for
2015, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.

c.    Period of Restriction for Second-Tier RSUs. The Period of Restriction for the Second-Tier RSUs shall terminate subject to
the following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier RSUs shall terminate upon the Committee certifying that the
2015 Second-Tier Performance Goal has been achieved for calendar year 2015, provided that Grantee is an Employee on March 1,
2016.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2017 if
Grantee is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier RSUs shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2015 Second-Tier Performance Goal has been achieved.

“2015 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2015 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2015, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2015 Net Income Performance Goal, 2015 First-Tier Performance Goal, or 2015 Second-Tier Performance Goal are
certified as being achieved on or prior to March 1, 2016, the RSUs, if any, with respect to which the applicable 2015 Performance
Goal (i.e. the 2015 Net Income Performance Goal, 2015 First-Tier Performance Goal, or 2015 Second-Tier Performance Goal) has not
been certified as achieved on or prior to March 1, 2016 shall be immediately forfeited as of March 1, 2016.

3.    Termination of Period of Restriction Based on 2016 Performance and Continued Service.

If the Period of Restriction for none of the RSUs has terminated pursuant to the preceding Sections 1 and 2, the Period of Restriction
for the RSUs may terminate in accordance with the terms of this Section 3 or as provided in Section 4.

a .    Period of Restriction for Service RSUs. The Period of Restriction for the Service RSUs shall terminate subject to the
following terms and conditions or as provided in Section 4 below:
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(i) The Period of Restriction for one-fourth of the Service RSUs shall terminate upon the Committee certifying that the 2016
Net Income Performance Goal has been achieved, provided that Grantee is an Employee on March 1, 2017.

(ii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2018 if Grantee is
an Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Service RSUs shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Service RSUs shall terminate on January 31, 2020 if Grantee is an
Employee as of such date and the 2016 Net Income Performance Goal has been achieved.

“2016 Net Income Performance Goal” means that the Company’s net income for calendar year 2016 as publicly announced by the
Company in its earnings release for the 2016 calendar year exceeds the aggregate amount of the regular quarterly dividends paid
during calendar year 2016.

b .     Period of Restriction for First-Tier RSUs. The Period of Restriction for the First-Tier RSUs shall terminate subject to the
following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the First-Tier RSUs shall terminate upon the Committee certifying that the 2016
First-Tier Performance Goal has been achieved for calendar year 2016, provided that Grantee is an Employee on March 1, 2017.

(ii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2018 if Grantee
is an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the First-Tier RSUs shall terminate on January 31, 2019 if Grantee
is an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the First-Tier RSUs shall terminate on January 31, 2020 if Grantee is
an Employee as of such date and the 2016 First-Tier Performance Goal has been achieved.

“2016 First-Tier Performance Goal” means that the Company's "Return on Assets" or "Return on Equity" or “Tier I Capital Ratio” or
"Stock Price to Book Ratio v. Peers" for 2016 falls within the top quartile of the Regional Bank Index or the U.S. Bank Index for
2016, each determined in the same manner as corresponding prior determinations made by the Committee, as applicable.
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c.    Period of Restriction for Second-Tier RSUs. The Period of Restriction for the Second-Tier RSUs shall terminate subject to
the following terms and conditions or as provided in Section 4 below:

(i). The Period of Restriction for one-fourth of the Second-Tier RSUs shall terminate upon the Committee certifying that the
2016 Second-Tier Performance Goal has been achieved for calendar year 2016, provided that Grantee is an Employee on March 1,
2017.

(ii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2018 if
Grantee is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

(iii) The Period of Restriction for an additional one-fourth of the Second-Tier RSUs shall terminate on January 31, 2019 if
Grantee is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

(iv) The Period of Restriction for the final one-fourth of the Second-Tier RSUs shall terminate on January 31, 2020 if Grantee
is an Employee as of such date and the 2016 Second-Tier Performance Goal has been achieved.

“2016 Second-Tier Performance Goal” means that the Company's "Return on Assets", or "Return on Equity", or “Tier I Capital
Ratio” or "Stock Price to Book Ratio v. Peers" for 2016 falls within the top two quartiles of the Regional Bank Index or the U.S. Bank
Index for 2016, each determined in the same manner as corresponding prior determinations made by the Committee.

If any of the 2016 Net Income Performance Goal, 2016 First-Tier Performance Goal, or 2016 Second-Tier Performance Goal are
certified as being achieved on or prior to March 1, 2017, the RSUs, if any, with respect to which the applicable 2016 Performance
Goal (i.e. the 2016 Net Income Performance Goal, 2016 First-Tier Performance Goal, or 2016 Second-Tier Performance Goal) has not
been certified as achieved on or prior to March 1, 2017 shall be immediately forfeited as of March 1, 2017.

4 .    Termination of Period of Restriction Upon Certain Terminations of Employment . The Period of Restriction shall terminate in
connection with certain terminations of Grantee’s employment with the Company and its subsidiaries as set forth in this Section 4.

a. The Period of Restriction for all of the RSUs shall terminate (to the extent that the Period of Restriction has not previously
terminated or the RSUs have not previously been forfeited) upon the occurrence of any of the following: (a) the death of Grantee;
(b) the Grantee ceasing to be an Employee due to "disability" within the meaning of that term under Code Section 409A and the
regulations promulgated thereunder; or (c) upon or after the occurrence of a "Change in Control" (as defined in Article 15 of the Plan)
either (i) Grantee's employment with the Company and its subsidiaries is terminated by the Company without "Cause" or (ii) Grantee
terminates employment with the Company and its subsidiaries for "Good Reason".

b. The Committee may, in its discretion, determine that the Period of Restriction shall terminate respect to all or a portion of the
RSUs (to the extent that the RSUs have not previously been forfeited) as of the date of Grantee’s termination of employment with the
Company and its
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APPENDIX I

subsidiaries if Grantee’s termination of employment occurs after the Committee has previously certified achievement of the 2014, 2015
or 2016 Net Income Performance Goal, the 2014, 2015 or 2016 First-Tier Performance Goal, or the 2014, 2015 or 2016 Second-Tier
Performance Goal, as applicable, with respect to the affected RSUs.

c. For purposes of this Section 4:

"Cause" means the occurrence of any one or more of the following: (i) Grantee's willful failure to perform his or
her duties for the Company (other than any such failure resulting from Grantee's Disability), after written demand for
substantial performance has been delivered to Grantee by the Committee that specifically identifies how Grantee has not
substantially performed his or her duties, and Grantee fails to remedy the situation within 15 business days of such written
demand from the Committee; (ii) gross negligence in the performance of Grantee's duties; (iii) Grantee's conviction of, or plea
of nolo contendere, to any felony whatsoever or any other crime involving the personal enrichment of Grantee at the expense
of the Company; (iv) Grantee's willful engagement in conduct that is demonstrably and materially injurious to the Company,
monetarily or otherwise; (v) a material violation of any federal or state banking law or regulation; (vi) a material violation of
any provision of the Company's codes of conduct; or (vii) willful violation of any of the covenants contained in Article 10 of
the Company's Change-In-Control Retention Plan, as applicable.

"Good Reason" means the occurrence of one or more of the following after a Change in Control without Grantee's express
written consent: (i) a material diminution in Grantee's base salary; (ii) a material diminution in Grantee's authority, duties, or
responsibilities; (iii) a material diminution in the authority, duties, or responsibilities of the supervisor to whom Grantee is
required to report, including, to the extent applicable, a requirement that Grantee report to a corporate officer or employee
instead of reporting directly to the Board; (iv) a material diminution in the budget over which Grantee retains authority; (v) a
material change in the geographic location at which Grantee must perform his or her services (which for this purpose means
Grantee is required to relocate to a different Hawaiian Island or a place that is more than 50 miles from where Grantee was
based immediately prior to the Change in Control); or (vi) any other action or inaction that constitutes a material breach by the
Company of the Company's Change-In-Control Retention Plan or a written employment agreement with Grantee (or other
agreement as to the terms of employment between the Company and Grantee). The Grantee must give the Company written
notice that a "Good Reason" event has occurred within 90 days of its occurrence. The notice must provide a reasonably
detailed description of the facts that constitute a "Good Reason" event, and the Company shall have 30 business days to
remedy the "Good Reason" event.

5.     Committee Determinations; Section 162(m). The Committee shall certify whether the 2014, 2015, or 2016 Net Income
Performance Goal, First-Tier Performance Goal, and Second-Tier Performance Goal have been achieved on or prior to the first
business day of March following the applicable performance year. This Agreement shall be interpreted and administered in a manner
consistent with the intent that the RSUs granted hereunder comply with the requirements of the performance-based compensation
exception under Code Section 162(m).
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Exhibit 10.5

SPECIAL INCENTIVE AGREEMENT
Between Bank of Hawaii and ______________ dated January 24, 2014

THIS SPECIAL INCENTIVE AGREEMENT (“Agreement”) is made and entered into effective on January 24, 2014 (“Effective
Date”) by and between Bank of Hawaii Corporation and Bank of Hawaii (collectively “the Bank”) and ________________ (“you” or
“your”), and as approved by the Human Resources & Compensation Committee of the Bank’s Board of Directors (the “Compensation
Committee”).

WITNESSETH THAT:

In consideration of the mutual promises and covenants hereto of the parties, the sufficiency of which is hereby acknowledged by both
parties, the Bank and you agree to the following terms of this Agreement:

1. Duties for the Bank. You will continue in at-will employment with the Bank in the position of _______________________
or in any other position as determined by the Bank.

2. Special Incentive Payment (“Monetary Consideration”).

a. Provided that (1) you remain employed with the Bank through February 1, 2017, (the “Incentive Date”), and (2) the
Performance Conditions (defined below) are satisfied as of the Incentive Date, then you will be entitled to a payment of
$345,000.00 (the “Incentive Payment”), less amounts required to satisfy tax withholding or other withholding liabilities
under state or federal law. The Incentive Payment payable to you will be paid as a single lump sum no later than March 1,
2017 (the “Incentive Payment Date”).

b. Notwithstanding the foregoing to the contrary, if your employment with the Bank is terminated prior to the Incentive Date
by reason of your death, disability (within the meaning of the long-term disability plan sponsored by the Bank), retirement
(within the meaning of the Employee’s Retirement Plan of Bank of Hawaii), or a favorable termination without cause as
determined by the Compensation Committee, you (or your estate), as the case may be, will be entitled to the Incentive
Payment specified in Section 2a of this Agreement on the Incentive Payment Date provided the Performance Conditions
(defined below) are satisfied as of the Incentive Date.

c. In the event a “Change-in-Control” within the meaning of the Bank’s Change-in-Control Retention Plan (amended and
restated effective December 17, 2009) occurs prior to the Incentive Date, and provided you remain employed with the
Bank through the Change-in-Control date but are thereafter involuntarily terminated from employment with the Bank
without cause after the Change-in-Control date but prior to the Incentive Date, the Performance Conditions in 2d below
shall be deemed to have been satisfied as of your termination date and you will be entitled to the Incentive Payment
specified in Section 2a of this Agreement with payment made to you within thirty (30) days of your termination date.
Notwithstanding the foregoing sentence to the contrary, in the event you are a covered employee under 162(m) for

1



the calendar year in which your employment terminates, then payment will be made to you in the calendar year following
your termination, but not later than March 15 of such calendar year.

d. Unless otherwise provided, if you fail to remain employed with the Bank through the Incentive Date, or if the Performance
Conditions have not been satisfied as of the Incentive Date, you will completely forfeit any rights to the Incentive Payment
on your termination date or the Incentive Date, whichever first occurs.

e. For purposes of this Agreement, “Performance Conditions” are satisfied if and only if the Bank has achieved positive net
income for each of the entire calendar years ending 2014, 2015, and 2016, as publicly announced by the Bank in its
earnings releases for each such calendar year.

f. In the event that, at the time of payment, you are a “covered employee” within the meaning of Section 162(m) of the
Internal Revenue Code of 1986, as amended (the “Code”), the Bank’s Compensation Committee must certify in writing
that the Performance Conditions were satisfied before payment of the Incentive Payment can be made.

3. Where Notices are to be Sent. Any notice required or permitted by this Agreement shall be in writing sent to the following
addresses: For you, ___________________________; for the Bank, Bank of Hawaii, Human Resources #320, P. O. Box
2900, Honolulu, HI 96846-6000.

4. Enforcing this Agreement. To the extent permitted by law, if you breach any of your obligations under this Agreement, the
Bank will be entitled to recover the benefits paid under this Agreement and to obtain all other relief provided by law or equity.

5. Interpretation of this Agreement. In deciding any question about the parties’ intent in creating this Agreement, the following
rules will be applied:

a. If any provision of this Agreement is deemed to be unlawful, the provision will be deemed deleted from this Agreement
and the remainder of the Agreement will continue in effect.

b. The paragraph headings and other guides in this Agreement, as well as any cover letter or other documents accompanying
it, are only intended to improve the readability of the Agreement, and not to alter its substance.

c. This Agreement is formed at Honolulu, Hawaii, and is to be interpreted and enforced under the applicable federal and
Hawaii state laws.

d. This Agreement represents the complete agreement of the parties and supersedes any and all prior agreements unless
otherwise specified in this Agreement. In consideration for this Agreement and the benefits hereunder, you waive all rights
and forever forfeit any benefits under any other agreements unless otherwise specified in this Agreement.

e. This Agreement may only be amended in writing signed by both you and the Bank.

f. This Agreement is not intended to be and is not an admission of any fact or wrongdoing or liability by any of the parties.
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g. Nothing contained in this Agreement shall be construed as conferring upon you the right to continue in the service of the
Bank as an employee or in any other capacity.

h. This Agreement is intended to meet the requirements of Code section 409A, so that the Incentive Payment is not includible
in your gross income under Code section 409A(a)(1)(A) and the terms of this Restatement shall be construed and
interpreted in a manner consistent with such intent.

i. The Incentive Payment is intended to be “qualified performance based compensation” as that term is defined under Code
section 162(m), so that the Incentive Payment is deductible by the Bank when and as paid to you, and the terms of this
Agreement shall be construed in a manner consistent with such intent.

j. The Compensation Committee and/or its delegate shall have the sole authority to administer and interpret the terms of this
Agreement.

To accept this Agreement, please date, sign, and return it to the Bank’s Executive Vice President and Director of Human Resources.
(An extra copy for your file is provided).

BANK OF HAWAII CORPORATION and
BANK OF HAWAII

By: ________________________________
Peter S. Ho

Date: ___________________________

By signing this Agreement, I acknowledge that I have read and understand its terms.

Dated:____________________    _____________________________________
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