
BANK OF HAWAII CORP
Form DEF 14A
March 12, 2010

Use these links to rapidly review the document
 TABLE OF CONTENTS

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No.          )

Filed by the Registrant ý

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

ý Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

Bank of Hawaii Corporation

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

ý No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

Edgar Filing: BANK OF HAWAII CORP - Form DEF 14A

1



(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Persons who are to respond to the collection of information contained in this form are not required to respond unless the
form displays a currently valid OMB control number.

Edgar Filing: BANK OF HAWAII CORP - Form DEF 14A

2



Table of Contents

Your VOTE is important!

Notice of 2010
Annual Meeting of Shareholders

and Proxy Statement

Meeting Date: April 23, 2010

Bank of Hawaii Corporation
130 Merchant Street

Honolulu, Hawaii 96813
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BANK OF HAWAII CORPORATION
130 Merchant Street

Honolulu, Hawaii 96813

March 12, 2010

Dear Shareholder:

        The 2010 Annual Meeting of shareholders of Bank of Hawaii Corporation will be held on Friday, April 23, 2010 at 8:30 a.m. on the Sixth
Floor of the Bank of Hawaii Building, 111 South King Street, Honolulu, Hawaii. Each shareholder may be asked to present valid picture
identification. Shareholders holding stock in brokerage accounts will need to bring a copy of a brokerage statement reflecting stock ownership as
of the record date.

        The Notice of Meeting and Proxy Statement accompanying this letter describe the business we will consider and vote upon at the meeting.
A report to shareholders on the affairs of Bank of Hawaii Corporation also will be given, and shareholders will have the opportunity to discuss
matters of interest concerning the Company.

For reasons explained in the accompanying Proxy Statement, the Board of Directors recommends that you vote FOR all proposals.

Your vote is very important.    Please complete, sign, date and return the enclosed proxy card and mail it promptly in the enclosed
postage-paid return envelope, even if you plan to attend the Annual Meeting. You may also vote by telephone or electronically via the Internet.
If you wish to do so, your proxy may be revoked at any time before voting occurs.

        On behalf of the Board of Directors, thank you for your cooperation and support.

Sincerely,

ALLAN R. LANDON
Chairman of the Board and
Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To be held April 23, 2010

To Our Shareholders:

        The Annual Meeting of shareholders of Bank of Hawaii Corporation will be held on Friday, April 23, 2010, at 8:30 a.m. on the Sixth Floor
of the Bank of Hawaii Building, 111 South King Street, Honolulu, Hawaii, for the following purposes:

1.
To elect fourteen persons to serve as directors of the Company for a term of one year each.

2.
To ratify the selection of an independent registered public accounting firm.

3.
To transact any other business that may be properly brought before the meeting.

        The Board of Directors recommends that shareholders vote FOR all proposals.

        Shareholders of record of Bank of Hawaii Corporation common stock (NYSE: BOH) at the close of business on February 26, 2010 are
entitled to attend the meeting and vote on the business brought before it.

        We look forward to seeing you at the meeting. However, if you cannot attend the meeting, your shares may still be voted if you complete,
sign, date, and return the enclosed proxy card in the enclosed postage-paid return envelope. You also may vote by telephone or electronically via
the Internet.

By Order of the Board of Directors

MARK A. ROSSI
Vice Chairman and Corporate
Secretary
Bank of Hawaii Corporation

Honolulu, Hawaii
Dated: March 12, 2010

        IMPORTANT
        Please sign and return the enclosed proxy card or vote by telephone or on the Internet as promptly as possible. This will save the
expense of a supplementary solicitation.

        Thank you for acting promptly.

 Important Notice Regarding the Availability of Proxy Materials
for the Annual Shareholder Meeting to be Held April 23, 2010
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The Proxy Statement and the Bank of Hawaii Corporation 2009 Annual Report on Form 10-K to Shareholders for the year ended
December 31, 2009 are available at www.edocumentview.com/boh.

Edgar Filing: BANK OF HAWAII CORP - Form DEF 14A

7



Table of Contents

PROXY STATEMENT

        The Board of Directors (the "Board") of Bank of Hawaii Corporation (Bank of Hawaii Corporation and its subsidiaries, as appropriate, are
referred to as "Bank of Hawaii" or the "Company") is soliciting the enclosed proxy for the Company's 2010 annual meeting. The proxy
statement, proxy card, and the Company's Annual Report to Shareholders and Annual Report on Form 10-K are being distributed to the
Company's shareholders on or about March 12, 2010.

 QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Q:    Why did I receive a one-page notice (the "Notice") in the mail regarding the Internet availability of proxy materials this year instead of
a full set of proxy materials?

A:
The SEC rules and regulations allow companies to furnish proxy materials by providing access to such documents on the Internet
instead of mailing a printed copy of proxy materials to each shareholder of record. Shareholders who previously requested to receive
printed copies of proxy materials by mail will continue to receive them by mail. Shareholders who did not indicate a preference last
year received the Notice. The Notice provides instructions on how to access and review all of the proxy materials and how to submit
your proxy on the Internet. If you would like to receive a printed or e-mail copy of the proxy materials, you should follow the
instructions for requesting such materials in the Notice.

Q:    What am I voting on?

A:
You are voting on the election of directors, ratification of the selection of an independent registered public accounting firm, and any
other business that may be properly brought before the meeting.

Q:    Who can vote at the annual meeting?

A:
Holders of Bank of Hawaii's common stock, par value $0.01 per share, as of the close of business on February 26, 2010 (the "Record
Date") can attend and vote at the annual meeting. Each share of common stock is entitled to one vote. On the Record Date, there were
48,073,544 shares of common stock issued and outstanding.

Q:    How many votes do we need to hold the annual meeting?

A:
The holders of at least one-third of the outstanding common stock on the Record Date entitled to vote at the annual meeting must be
present to conduct business. That amount is called a quorum. Shares are counted as present at the meeting if a shareholder entitled to
vote is present and votes at the meeting, has submitted a properly signed proxy, or has properly voted by telephone or via the Internet.
We also count abstentions and broker non-votes as present for purposes of determining a quorum. A broker non-vote occurs when a
nominee, generally a broker, holding shares for a beneficial owner does not vote on a particular proposal because the nominee does not
have discretionary voting power with respect to that item and has not received voting instructions from the beneficial owner.

Q:    What is New York Stock Exchange Rule 452 about and how does it impact shareholder voting?

A:
Effective January 1, 2010, Rule 452 eliminates broker discretionary voting for uncontested elections of directors at shareholder
meetings. In the past, if you did not transmit your voting instructions before a shareholder meeting, your broker was allowed to vote on
the election of directors which was considered to be a routine matter. The election of directors is no longer deemed to be routine and
your broker is no longer permitted to vote on your behalf without your voting instructions.

1
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Q:    What shares can I vote?

A:
You may vote all shares you own on the Record Date.

Q:    How can I vote my shares in person at the annual meeting?

A:
If you are a shareholder of record, you can attend the annual meeting and vote in person the shares you hold directly in your name as
the shareholder of record. If you choose to do that, please bring the enclosed proxy card or notice, admission ticket, and proof of
identification. If you hold your shares as a beneficial owner, you must vote your shares through your broker or other nominee.

Even if you plan to attend the annual meeting, we recommend you also submit your proxy so your vote will be counted if you later
decide not to attend the annual meeting.

Q:    How can I vote my shares without attending the annual meeting?

A:
You may vote without attending the annual meeting. If you hold your shares as the shareholder of record, you may instruct the proxies
how to vote your shares by the Internet, telephone, or mail. If your shares are held by a broker or other nominee, you will receive
instructions that you must follow to have your shares voted. Please refer to the summary instructions below and those on your proxy
card, or, for shares held in street name, the voting instruction card sent by your broker or nominee.

Mail.    You may mail your proxy by signing your proxy card or, for shares held in street name, the voting instruction card included by
your broker or nominee, and mailing it in the enclosed, postage prepaid and addressed envelope. If you provide specific voting
instructions, your shares will be voted as you instruct. If you sign and return a proxy card without giving specific voting instructions,
your shares will be voted as recommended by the Board.

Internet.    If you have Internet access, you may submit your proxy from anywhere, following the "Vote by Internet" instructions on
your proxy card.

Telephone.    If you live in the United States, you may submit your proxy by following the "Vote by Telephone" instructions on the
proxy card.

Q:    May I change my vote?

A:
Yes. You may change your proxy instructions any time before the vote at the annual meeting. For shares you hold as shareholder of
record, you may change your vote by providing notice to the Corporate Secretary, granting a new proxy with a later date or by
attending the annual meeting and voting in person. Attendance at the annual meeting will not cause your previously granted proxy to
be revoked unless you also vote at the meeting. For shares you hold as beneficial owner, you may change your vote by submitting new
voting instructions to your broker or nominee.

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

A:
We plan to announce voting results at the annual meeting. We also will publish those results in a report on Form 8-K within 4 business
days of the annual meeting.

Q:    Who will count the votes?

A:
Computershare Investor Services will count and tabulate the votes.

2
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Q:    What are the voting procedures?

A:
Directors are elected annually by a plurality of votes cast. This means that the nominees who receive the highest number of affirmative
votes will be elected. Abstentions and broker non-votes will not affect the outcome of the vote.

All other proposals require the affirmative vote of a majority of shares present in person or by proxy and entitled to vote at the
meeting. Broker non-votes will be treated as not entitled to vote and will not affect the outcome. Abstentions will have the same effect
as votes cast against the proposal.

Q:    Is my vote confidential?

A:
Yes. Proxy instructions, ballots, and voting tabulations that identify the individual shareholders are handled to protect your privacy.
Your vote will not be disclosed within Bank of Hawaii or to third parties except (i) as necessary to meet applicable legal requirements,
(ii) to allow for the tabulation of votes and certification of the vote, and (iii) to facilitate a successful proxy solicitation by our Board.
Occasionally, shareholders write comments on their proxy cards, which are forwarded to Bank of Hawaii management.

Q:    Who will bear the cost of soliciting proxies?

A:
We will pay the cost of this proxy solicitation. In addition to soliciting proxies by mail, we expect that a number of our employees on
behalf of the Board will solicit proxies from shareholders, personally, and by telephone, the Internet, facsimile, or other means. None
of these employees will receive any additional or special compensation for soliciting proxies. We have retained Georgeson, Inc., 199
Water Street, New York, New York 10039 to assist in the solicitation of proxies for an estimated fee of $10,000 plus reasonable
out-of-pocket costs and expenses. We will, upon request, reimburse brokers or other nominees for their reasonable out-of-pocket
expenses in forwarding proxy materials to their customers who are beneficial owners and obtaining their voting instructions.

Q:    What does it mean if I get more than one proxy card?

A:
It means your shares are registered differently and are in more than one account. Sign and return all proxy cards or vote each proxy
card by telephone or Internet, to ensure all your shares are voted. To provide better shareholder services, we encourage you to have all
accounts registered in the same name and address. You may do that by contacting our transfer agent, Computershare Investor
Services, LLC (1-888-660-5443).

Q:    May I propose actions for consideration at next year's annual meeting of shareholders?

A:
Yes. You may submit proposals for consideration at the 2011 shareholder meeting by presenting your proposal in writing to the
Corporate Secretary at 130 Merchant Street, Honolulu, Hawaii 96813 and in accordance with the following schedule and requirements.

Proposals To Be Included In The Proxy Statement and Voted On At The Meeting.    Proposals that shareholders wish to have
included in the proxy statement for the 2011 annual meeting of shareholders must be made in accordance with U. S. Securities and
Exchange Commission ("SEC") Rule 14a-8. Proposals must be received by the Company's Corporate Secretary on or before
November 13, 2010 at the above address.

Proposals To Be Voted On At The Meeting Only.    Under our By-Laws, for a shareholder to bring a proposal before the 2011
annual meeting, Bank of Hawaii must receive the written proposal no later than 80 days nor earlier than 90 days before the first
anniversary of the 2010 annual meeting;

3
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in other words, no later than February 3, 2011 and no earlier than January 24, 2011. (Please refer to Section 1.12 of Bank of Hawaii's
By-Laws.) The proposal also must contain the information required in the By-Laws. If you wish to make one or more nominations for
election to the Board, the required information includes, among other things, the written consent of such individual to serve as director
and (i) the name, age, business address and, if known, residence address of each nominee, (ii) the principal occupation or employment
of each nominee, and (iii) the number of shares of Bank of Hawaii stock each nominee beneficially owns. These advance notice
provisions are separate from the requirements a shareholder must meet to have a proposal included in the proxy statement under SEC
rules. By complying with these provisions, a shareholder may present a proposal in person at the meeting, but will not be entitled to
have the proposal included in the Company's proxy statement unless they comply with the requirements described in the preceding
paragraph. Persons holding proxies solicited by the Board may exercise discretionary authority to vote against such proposals.

Q:    Where can I find out more information about the Company before the annual meeting?

A:
You can find more information about the Company on-line at: www.boh.com.

 PROPOSAL 1: ELECTION OF DIRECTORS

 BOARD OF DIRECTORS

        The Company's Certificate of Incorporation requires at least three directors and no more than 15 persons. The Board has fixed the number
of directors at fourteen. Each of the fourteen directors listed below shall be nominated for a one-year term to serve until the 2011 Annual
Meeting of shareholders and until their successors are elected and qualified. In the event that any or all of the director nominees are unable to
stand for election as director, the Board, upon the recommendation of the Nominating and Corporate Governance Committee, may select
different nominees for election as directors.

        Certain information with respect to each of the nominees is set forth below, including his or her principal occupation, qualifications, and
directorships during the past five years. Each nominee has consented to serve and all nominees are currently serving on the Company's Board.
The nominees were each recommended to the Board by the Company's Nominating and Corporate Governance Committee whose goal is to
assemble a board that operates cohesively and encourages candid communication and discussion, and focuses on activities that help the
Company maximize shareholder value. The Nominating and Corporate Governance Committee also looks at the individual strength of directors,
their ability to contribute to the board, and whether their skills and experience complement those of the other directors. A more detailed
discussion on the nomination process and the criteria the Nominating and Corporate Governance Committee considers in their evaluation of
director candidates is found in the Corporate Governance section on page 13.

4
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 THE BOARD RECOMMENDS A VOTE "FOR" EACH OF THE NOMINEES.

Name, Age, and
Year First Elected
as Director Principal Occupation(s) and Qualifications

Other Public
Directorships Held
in the Last 5 Years

S. Haunani Apoliona; 60; 2004 Chairperson and Trustee, Office of Hawaiian Affairs ("OHA") (entity established by the
Constitution of the State of Hawaii to improve the conditions and protect the
entitlements of Native Hawaiians). Ms. Apoliona was elected OHA Trustee in 1996, and
was re-elected to her 4th four-year term in 2008. Ms. Apoliona has dedicated more than
30 years working with and on behalf of Native Hawaiians. As Chairman of the OHA
Board since 2000 and Trustee of OHA since 1996, she has led the pursuit of Federal
Recognition for Native Hawaiians, resolution of long-standing ceded land revenue
disputes, and a vast array of advocacy initiatives for Native Hawaiians. Prior to OHA,
she was President and Chief Executive Officer of Alu Like, a non-profit organization
whose mission is to assist Native Hawaiians in achieving social and economic
self-sufficiency, including workforce training, vocational education, and training in
entrepreneurship, business development and computer technology. Ms. Apoliona has
been a director of Bank of Hawaii, the Company's major subsidiary, since 1994. She is
active in the community and serves on the boards of Bernice Pauahi Bishop Museum,
Queen Lili'uokalani Children's Center Advisory Council, and The Nature Conservancy
of Hawaii. Ms. Apoliona's close association with and knowledge of Native Hawaiian
affairs and with cultural and charitable causes in Hawaii give her a valuable perspective
on the values and interests of our core market, which pervade the business environment.
These insights inform the discussion at both the Board and on the Nominating and
Corporate Governance Committee on which all of the independent directors serve.

�

Mary G. F. Bitterman; 65; 1994 President and Director of the Bernard Osher Foundation (a 33-year-old philanthropic
organization headquartered in San Francisco that supports higher education and the arts)
since 2004. Lead Independent Director of the Company since 1999. Previously,
Dr. Bitterman was President and CEO of the James Irvine Foundation, an independent
grant-making foundation serving Californians, and before that President and CEO of
KQED, one of the major public broadcasting centers in the United States, Executive
Director of the Hawaii Public Broadcasting Authority, Director of the Voice of
America, and Director of the Hawaii State Department of Commerce and Consumer
Affairs (and simultaneously ex officio Commissioner of Financial Institutions,
Commissioner of Securities, and Insurance Commissioner). Until BlackRock's recent
acquisition of Barclays Global Investors ("BGI"), she was a member of the BGI board
for nine years, serving on the Audit Committee as well as chairing the Nominating and
Corporate Governance Committee. Dr. Bitterman has been a director of Bank of
Hawaii, the Company's major subsidiary, since 1984. She currently is a director of the
Bay Area Council Economic Institute, Board Chair of the Commonwealth Club of
California and of the PBS Foundation, and an Advisory Council member of the Stanford
Institute for Economic Policy Research and the Public Policy Institute of California. She
is an Honorary Member of the National Presswomen's Federation and a Fellow of the
National Academy of Public Administration. Dr. Bitterman received her B.A. from
Santa Clara University and her M.A. and Ph.D. from Bryn Mawr College.
Dr. Bitterman's long history of experience in broadcasting, media and public policy, her
experience as a regulator with authority over Bank of Hawaii and other state-chartered
banks, her service on the board of a large mutual fund complex and its key committees,
and her over 15 years on the Company's Board provide her with expertise across a range
of issues of critical importance to the Company's activities in a highly regulated industry
as well as the public facing aspects of our business. By virtue of her position as Lead
Independent Director, she serves ex-officio as a member of each of the Board's other
standing committees.

Barclays Global
Investors Funds

5
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Name, Age, and
Year First Elected
as Director Principal Occupation(s) and Qualifications

Other Public
Directorships Held
in the Last 5 Years

Mark A. Burak; 61; 2009 Retired. Formerly an independent consultant providing planning and business
performance evaluation advisory services, and Executive Vice President for Planning,
Analysis and Performance Measurement, Bank of America, having retired in 2000 after
more than thirty years of service. Mr. Burak held various accounting and finance
positions based in Chicago, London, San Francisco, and Charlotte at Bank of America
and the former Continental Illinois National Bank, now part of Bank of America. As a
consultant for Bank of Hawaii from late 2000 through 2003, he oversaw the
development of the strategic plan and restructured the Company's management
accounting processes, including the implementation of a capital allocation methodology
and development of a formal business unit performance evaluation process. Among
other positions, Mr. Burak served as Controller, Managing Director of Management
Accounting & Analysis, Business Segment Controller, and Regional Controller for
Europe and Asia for the former Continental Illinois National Bank. Mr. Burak is a
Certified Public Accountant. He has been a director of Bank of Hawaii, the Company's
major subsidiary, since 2009. He serves on the Board of Trustees of the Honolulu
Academy of Arts and is a member of the Financial Executives International, having
served on several local chapter boards and as President of the San Francisco Chapter,
and is a member of the American Institute of Certified Public Accountants. Mr. Burak
received his BBA in Public Accounting from Loyola University of Chicago and his
MBA in finance from the Kellogg Graduate School of Management at Northwestern
University. Mr. Burak's career in accounting, finance and strategic planning for major
banking organizations brings a high level of sophistication to his participation in Board
discussion of a wide range of financial, strategic planning and operating matters, and his
prior engagement as a consultant to Bank of Hawaii gives him direct knowledge of our
business. His professional experience and educational background led the Board to elect
him to its Audit Committee and to designate him as a financial expert on that
Committee. Along with all of the other independent directors, Mr. Burak also serves on
the Board's Nominating and Corporate Governance Committee.

�

Michael J. Chun; 66; 2004 President and Headmaster of Kamehameha Schools�Kapalama (a college preparatory
school serving children of Hawaiian ancestry) since 2001 and President, Kamehameha
Schools since 1988. As President and Headmaster, he is responsible for the leadership,
financial management, administration and effectiveness of the college preparatory
education program at the flagship Kapalama campus. Prior to his appointment as
Kamehameha Schools president, Dr. Chun was Vice President of Park Engineering, a
Honolulu engineering consulting firm. He also served as Chief Engineer of the City and
County of Honolulu and taught at the University of Hawaii where he directed graduate
instruction and research in environmental engineering. Dr. Chun has been a director of
Bank of Hawaii, the Company's major subsidiary, since 1993. In addition to being a
director of Alexander & Baldwin (a shipping and real estate company), he serves on the
boards of various professional and community organizations, including Hawaii Pacific
University, Hawaii Medical Services Association, the Metropolitan Board of the YMCA
of Honolulu, and Bishop Museum. Dr. Chun received his bachelor of science in civil
engineering and his Ph.D. in environmental engineering from the University of Kansas,
and his master of science in civil engineering from the University of Hawaii. Dr. Chun's
leadership of one of Hawaii's premier educational institutions both provides him with
insights into key segments of our markets and customer base and, together with his
engineering background, assists the Board in its consideration of a range of operational
matters. These insights inform the discussion at both the Board and on the Nominating
and Corporate Governance Committee on which all of the independent directors serve.

Alexander &
Baldwin, Inc.
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Name, Age, and
Year First Elected
as Director Principal Occupation(s) and Qualifications

Other Public
Directorships Held
in the Last 5 Years

Clinton R. Churchill; 66; 2001 Trustee, The Estate of James Campbell (an organization administering the assets held in
trust under the will of James Campbell) since 1992 (Chairman 1998, 2000, 2004, 2008).
Mr. Churchill served as COO and CEO of The Estate of James Campbell prior to
becoming one of its Trustees. He also served as Controller, Financial Vice President,
and President of Gaspro, Inc. and three years as a management consultant with Touche
Ross & Co. Mr. Churchill has been a director of Bank of Hawaii, the Company's major
subsidiary, since 1992. He serves on the board of Hawaii Pacific Health and is their
current Audit Committee Chairman. Mr. Churchill serves as a member of the Military
Affairs Council and President of the Pacific Aviation Museum at Pearl Harbor. He
received his bachelor of science in business and his MBA in management and finance
from the University of Arizona. Mr. Churchill's long association with the Campbell
Estate, a nationally diversified real estate company and a major Hawaii landowner, has
given him a broad perspective on business affairs in the Company's core market as well
a deep knowledge of an industry that represents a large portion of our customer base.
That perspective as well as Mr. Churchill's background in financial accounting led the
Board to elect him to its Audit Committee, which he chairs. Along with all of the other
independent directors, Mr. Churchill also serves on the Board's Nominating and
Corporate Governance Committee.

�

David A. Heenan; 69; 1993 Trustee, The Estate of James Campbell (an organization administering the assets held in
trust under the will of James Campbell) since 1995 (Chairman 1999, 2001). Dr. Heenan
formerly served as Chairman and CEO of Theo H. Davies Co., Ltd., the North
American holding company for the Hong Kong-based Jardine Matheson. He also
worked internationally for Chevron, Citicorp and McKinsey. He has served on the
faculties of the Wharton and Columbia Business Schools. Dr. Heenan is a visiting
professor at Georgetown University. Dr. Heenan has been a director of Bank of Hawaii,
the Company's major subsidiary, since 1983. He is the author or co-author of seven
books and has written various articles for diverse publications as the Harvard Business
Review, the Sloan Management Review, the Wall Street Journal, and the New York
Times. He holds an MBA from Columbia University and Ph.D. from the Wharton
School of Business, University of Pennsylvania. As is the case with Mr. Churchill,
Dr. Heenan's association with the Campbell Estate, qualifies him for service on the
Company's Board. His international experience with major multinationals gives him an
added perspective that is valuable to the Board in light of the broad geographic reach of
the Company's business. Dr. Heenan's management and business knowledge led the
Board to elect him to its Compensation Committee, which he chairs, and to its
Executive Committee. Along with all of the other independent directors, Dr. Heenan
also serves on the Board's Nominating and Corporate Governance Committee.

Maui Land &
Pineapple Co., Inc.

Peter S. Ho; 44; 2009 President of the Company since April 2008; Vice Chairman and Chief Banking Officer
since January 2006; Vice Chairman, Investment Services from April 2004 to December
2005; and Executive Vice President, Hawaii Commercial Banking Group from February
2003 to April 2004. As President of the Company, he is responsible for retail banking,
commercial banking and investment services. Mr. Ho has been a director of Bank of
Hawaii, the Company's major subsidiary, since 2005. Mr. Ho is active in the Hawaii
community and serves on several boards, including the Hawaii Chapter of the American
Red Cross, The Nature Conservancy of Hawaii, the Hawaii Community Foundation,
and Teach for America-Hawaii. He also serves on the board of trustees of Hawaii
Pacific University, Hanahauoli School, and Pacific Capital Funds. Mr. Ho holds a
bachelor of science degree in business administration and an MBA from the University
of Southern California. In 2008 he successfully completed Harvard Business School's
Advanced Management Program. Mr. Ho's long career at Bank of Hawaii, his
management responsibilities for all aspects of the Company's banking operations and
his deep knowledge of our markets, community and culture all qualify him for service
on our Board.

�
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Name, Age, and
Year First Elected
as Director Principal Occupation(s) and Qualifications

Other Public
Directorships Held
in the Last 5 Years

Robert Huret; 64; 2000 Managing Member of FTV Management Company, L.P., (a private equity management
company) since 1998 and FTV Capital, a multi-stage private equity firm whose limited
partners include many of the world's foremost financial institutions. Mr. Huret is also
Chairman of Huret Rothenberg & Co. a private investment firm and director of Daylight
Forensic & Advisory,  LLC and Caplin Systems, Ltd. Previously, he was a senior
consultant to Montgomery Securities. He has served as Senior Vice President and
Finance and Trust Executive Officer at the Bank of California and also Vice President
of Planning. Mr. Huret was also Vice President of Planning and Mergers and
Acquisitions at First Chicago Corporation. He has 42 years of commercial banking,
investment banking and private equity investment experience. He has participated in
over 100 bank and bank-related mergers, public offerings and joint ventures, with an
emphasis on technology companies focused in the financial services industry. Mr. Huret
has been a director of Bank of Hawaii, the Company's major subsidiary, since 2000. He
has served as Trustee of Cornell University and San Francisco University High School.
He received his bachelor of science in Industrial and Labor Relations from Cornell
University and his MBA with distinction from Harvard University. Mr. Huret's
knowledge of the commercial and investment banking business, his experience in
finance and investment activities and his participation in strategic transactions across the
financial services spectrum give him a broad and deep perspective on all facets of our
business. These qualifications led the Board to elect him to its Audit Committee and to
designate him as a financial expert on that Committee. Along with all of the other
independent directors, Mr. Huret also serves on the Board's Nominating and Corporate
Governance Committee.

�

Allan R. Landon; 61; 2004 Chairman and Chief Executive Officer of the Company since September 2004.
Mr. Landon joined Bank of Hawaii in 2000 as Executive Vice President and Director of
Risk Management. He subsequently served as Treasurer, Chief Financial Officer, Chief
Operating Officer and President. Mr. Landon has a college degree in business and
12 years in banking, preceded by 28 years experience examining and consulting with
banks as a CPA, with specific experience in bank accounting, taxation, controls,
operations, technology, governance, capital formation, and acquisitions. He has worked
with banks and other financial companies and organizations in a broad range of US and
some international markets. Mr. Landon's management experience relates to banking
and professional services, where he has overseen banking, operating, finance, risk,
marketing and human resources functions and units in medium and large organizations.
Mr. Landon has been a director of Bank of Hawaii, the Company's major subsidiary,
since 2002. For the last decade, Mr. Landon has been active in community affairs and
organizations in Hawaii. During the last five years he has served as Chairman of the
Board at the University of Hawaii and Hawaii Medical Services Association, Hawaii's
largest educational and insurance organizations, respectively. During his career, he has
participated in continuing education programs presented by Harvard, Duke and
Northwestern Universities and by his employers and clients. He also participates
regularly in industry and regulatory education programs. Mr. Landon's service in
positions of increasing executive responsibility at the Company, his involvement with
local business and community affairs and his professional background add to his
qualifications to serve as a director and chairman of the Board's Executive Committee.

�
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Kent T. Lucien; 56; 2006 Vice Chairman and Chief Financial Officer of the Company since April 2008; Trustee,
C. Brewer & Co. Ltd., (a Hawaii corporation engaged in agriculture, real estate and
power production) from April 2006 to December 2007; and Chief Executive Officer
Operations, C. Brewer & Co., Ltd. from May 2001 to April 2006. He also held the
positions of Controller and CFO and various other executive positions at
C. Brewer & Co., Ltd. Prior to C. Brewer & Co., Ltd., Mr. Lucien worked for Price
Waterhouse Coopers. He is a Certified Public Accountant. Mr. Lucien serves on the
board of Wailuku Water Company LLC and Maui Land & Pineapple Co., Inc. where he
serves as Audit Committee Chair. He has been a director of Bank of Hawaii, the
Company's major subsidiary, since 2006. Mr. Lucien received his bachelors degree from
Occidental College and his MBA from Stanford University. Mr. Lucien's senior
executive experience in significant Hawaiian businesses and his background in finance
and accounting led the Board to nominate him as a director in 2006 and, prior to
becoming the Company's Chief Financial Officer, to serve on the Audit Committee as
its chair and to be designated as a financial expert. These qualifications, coupled with
the deep knowledge of the Company's finances gained in his current role continue to
qualify him for Board service.

Maui Land &
Pineapple Co., Inc.

Martin A. Stein; 69; 1999 Partner, RSA Ventures (a consulting and venture capital company) since 1999; Chief
Executive Officer and President, Sonoma Mountain Ventures, LLC (strategic and
technology consulting and venture capital) 1998 to 2004. RSA Ventures specializes in
telecommunications and internet financial companies across the United States and
international companies including Canada and Israel. For eight years, Mr. Stein served
as Vice Chairman of BankAmerica Corporation responsible for all technology and
operations worldwide. He chaired various marketing, product strategy and budget
committees for Bank of America and its parent company. He also served as EVP and
Chief Information Officer responsible for all technology and operations at PaineWebber
Corporation. As EVP of Fleet Financial Group, he was responsible for strategic
planning, product development, marketing, MIS, operations and payments. Mr. Stein
has been a director of Bank of Hawaii, the Company's major subsidiary, since 1999.
Mr. Stein brings extensive experience in merger and consolidation activities,
organizational efficiencies and staff management and development. He received a
bachelor of arts degree (cum laude) and an honorary doctorate degree in business
science from St. Johns University. Mr. Stein's knowledge of the global commercial
banking business and his focus on the technology that continues to be of great
significance to the industry, as well as his experience in strategic transactions and
operational challenges, allow him to provide the Board with valuable insight across a
range of matters. These qualifications led the Board to elect him to its Audit Committee.
Along with all of the other independent directors, Mr. Stein also serves on the Board's
Nominating and Corporate Governance Committee.

�

Donald M. Takaki; 68; 1997 Chairman and CEO, HawkTree International, Inc. (a diversified holding company
engaged in transportation, leasing, business records management, and real estate) since
1999. As Chairman and CEO of Island Movers, Inc., Mr. Takaki has grown his
family-owned and operated transportation services company into Hawaii's largest
transportation service company ranked among the top 250 companies in the State of
Hawaii. He is the former Chairman of the Hawaii Convention Authority and former
board member of Hawaiian Airlines. Mr. Takaki has been a director of Bank of Hawaii,
the Company's major subsidiary, since 1990. He is committed to his community having
served on the boards of many business and civic organizations, including the Hawaii
Visitors and Convention Bureau (Chairman 2004-2006), Hawaii Hotel & Lodging
Association, Hawaii Korean Chamber of Commerce, Japanese Cultural Center of
Hawaii, and Iolani School. He serves as President and General Manager, Pacific Region
Baseball, Inc., a non-profit organization that brings student athletes to and from Hawaii
and Asia to promote cross cultural learning. In 2007, Mr. Takaki was recognized as the
Distinguished Public School Graduate by the Public Schools of Hawaii Foundation.
Mr. Takaki's deep involvement in the community and knowledge of business affairs
throughout the Hawaiian Islands, as well as the experience gained through 13 years of
service on our Board, make him well-qualified for service as a director.

�
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Barbara J. Tanabe; 60; 2004 Owner and Partner, Ho'akea Communications, LLC (a public affairs company) since
2003. Ms. Tanabe has expertise in communications and issues management with
25 years of experience in public affairs, crisis management, and broadcast journalism in
the United States and Asia. She served as President and CEO of Hill &
Knowlton/Communications Pacific and her own consulting firm, Pacific Century, where
she counseled executives and government officials in the areas of cross-cultural
communications, crisis and issues management, and news media management.
Ms. Tanabe was one of the first Asian-American women journalists in the nation, and
pioneered news coverage of issues dealing with ethnic minorities, diversity, and civil
rights. She co-founded a public policy research firm, Hawaii Institute of Public Affairs,
which produced studies resulting in legislation to promote economic development in
Hawaii. Ms. Tanabe has been a director of Bank of Hawaii, the Company's major
subsidiary, since 1994. She serves on the boards of the Japan-America Society of
Hawaii (Chair), Pacific Forum (The Asia arm of the Center for Strategic and
International Studies), and numerous task forces including special assignments with the
chief justice of the Hawaii State Supreme Court. She received her bachelor of arts
degree in communications from the University of Washington and an MBA from the
University of Hawaii. Ms. Tanabe's expertise in and sensitivity to public policy matters,
the media and cultural and ethnic diversity in our core market bring insights that inform
a wide range of Board deliberations and qualify her for service on the Board and her
management and business ownership background align her views on the Compensation
Committee with those of shareholders. Along with all of the other independent
directors, Ms. Tanabe also serves on the Board's Nominating and Corporate Governance
Committee.

�

Robert W. Wo, Jr.; 57; 2002 President and Director, C.S. Wo & Sons, Ltd. (a furniture retailer) since 1984. Under
Mr. Wo's leadership, his third generation family-owned and operated business has
grown to become Hawaii's largest furniture retailer, ranking it among the Top 250
companies in the State of Hawaii and among the Top 100 furniture retailers in the
nation. He is a member of the Hawaii Business Roundtable whose mission is to promote
the overall economic vitality and social health of Hawaii. Mr. Wo has been a director of
Bank of Hawaii, the Company's major subsidiary, since 1991. He has always been
active in the community, having served on the boards of Aloha United Way, Junior
Achievement of Hawaii, and the Retail Merchants of Hawaii. Currently, Mr. Wo serves
on several business and non-profit boards, including Grace Pacific Corporation, Hawaii
Medical Service Association, Kapiolani Health Foundation, Assets School, and Bobby
Benson Center. He received his bachelors in Economics from Stanford University and
earned his MBA from Harvard Business School. Mr. Wo's deep involvement in the
community and knowledge of business affairs throughout the Hawaiian Islands bring a
customer perspective to his participation in Board affairs and, as a major employer in
the state, qualify him for service on the Compensation and Executive Committees as
well as his role as a director. Along with all of the other independent directors, Mr. Wo
also serves on the Board's Nominating and Corporate Governance Committee.

�
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 BENEFICIAL OWNERSHIP

        At the close of business on February 16, 2010, Bank of Hawaii had 48,010,982 shares of its common stock outstanding. As of February 16,
2010, this table shows how much Bank of Hawaii common stock was owned by (i) its directors and nominees, (ii) the executive officers named
in the Summary Compensation Table (the "named executive officers"), (iii) all executive officers and directors as a group, and (iv) entities that
are known by us to own beneficially more than five percent of Bank of Hawaii's common stock. Unless otherwise indicated and subject to
applicable community property and similar statutes, all persons listed below have sole voting and investment power over all shares of common
stock beneficially owned. Share ownership has been computed in accordance with SEC rules and does not necessarily indicate beneficial
ownership for any other purpose.

 AMOUNT AND NATURE OF BENEFICIAL OWNERSHIP

Name

Number of
Shares

Beneficially
Owned

Right to
Acquire
Within
60 Days Total

Percent of
Outstanding
Shares as of
February 16.

2010
BlackRock, Inc.(1) 4,944,488 0 4,944,488 10.31%
40 East 52nd Street
New York, NY 10022

The Vanguard Group, Inc.(2) 2,859,710 0 2,859,710 5.96%
100 Vanguard Blvd.
Malvern, PA 19355

S. Haunani Apoliona 7,310(3) 17,048 24,358 *
Mary G. F. Bitterman 23,874(3)(4) 18,248 42,122 *
Mark A. Burak 1,000 0 1,000 *
Michael J. Chun 11,
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