CERTIFICATE OF AMENDMENT
TO
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
FIRST HAWAIIAN, INC.

First Hawaiian, Inc. (the “Corporation”), a corporation organized and existing under the General
Corporation Law of the State of Delaware, as amended (the “DGCL”), hereby certifies as follows:

FIRST. The Board of Directors of the Corporation (the “Board”) duly adopted a resolution setting forth
and declaring advisable the amendment of Article VI of the Corporation’s Amended and Restated Certificate of
Incorporation (the “Certificate of Incorporation”) so that, as amended, said Article shall read as follows:

ARTICLE VI

In furtherance and not in limitation of the powers conferred by the DGCL, the Board is expressly
authorized to adopt, amend or repeal bylaws of the Corporation, subject to the power of the stockholders of
the Corporation to alter or repeal any bylaws whether adopted by them or otherwise; provided that the
affirmative vote of holders of not less than seventy-five percent (75%), with such percentage to be reduced
to fifty percent (50%) on the date that BNP Paribas or an affiliate thereof first ceases to beneficially own at
least five percent (5%) of the outstanding common stock of the Corporation, of the votes of all outstanding
shares of capital stock of the Corporation entitled to vote generally in the election of directors, considered
for purposes hereof as a single class, shall be required for the stockholders to adopt new bylaws or to alter,
amend, or repeal bylaws.

SECOND. The foregoing amendment has been duly adopted by the favorable vote of the holders of not
less than 75% of the outstanding stock entitled to vote thereon in accordance with Article X of the Certificate of
Incorporation and the provisions of Section 242 of the DGCL.

THIRD. The Board duly adopted a resolution setting forth and declaring advisable the amendment of
Article X of the Certificate of Incorporation so that, as amended, said Article shall read as follows:

ARTICLE X

Notwithstanding anything else in this Amended and Restated Certificate of Incorporation to the contrary,
an affirmative vote of the holders of not less than seventy-five percent (75%), with such percentage to be
reduced to fifty percent (50%) on the date that BNP Paribas or an affiliate thereof first ceases to
beneficially own at least five percent (5%) of the outstanding Common Stock of the Corporation, of the
votes of all outstanding shares of capital stock of the Corporation entitled to vote generally in the election
of directors shall be required to amend, alter, repeal or adopt any provision of this Amended and Restated
Certificate of Incorporation (whether by merger, consolidation or otherwise) contained in Article VI,
Acrticle VIII, Article 1X or Article XII.

FOURTH. The foregoing amendment has been duly adopted by the favorable vote of the holders of a
majority of the outstanding stock entitled to vote thereon in accordance with the provisions of Section 242 of the

DGCL.

FIFTH. All other provisions of the Certificate of Incorporation shall remain in full force and effect.

[Signature Page Follows]



IN WITNESS WHEREOF, First Hawaiian, Inc. has caused this Certificate of Amendment to the Certificate
of Incorporation to be signed by Robert S. Harrison, its Chairman of the Board and Chief Executive Officer, on the
25" day of April, 2018.

First Hawaiian, Inc.

By: /s/ Robert S. Harrison

Name: Robert S. Harrison
Title:  Chairman of the Board and Chief Executive
Officer



AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
FIRST HAWAIIAN, INC.

First Hawaiian, Inc. (the “Corporation”), a corporation organized and existing under the General
Corporation Law of the State of Delaware, as amended (the “DGCL”), hereby certifies as follows:

1. The name of the Corporation is First Hawaiian, Inc.

2. The original Certificate of Incorporation of the Corporation was filed with the Secretary of State
of the State of Delaware on November 7, 1973.

3. The Corporation was originally incorporated under the name “First Hawaiian Corporation.”

4. This Amended and Restated Certificate of Incorporation (this “Amended and Restated Certificate
of Incorporation”) amends and restates the provisions of the Certificate of Incorporation of the
Corporation and has been duly adopted in accordance with the provisions of Sections 242 and
245 of the DGCL and by written consent of the holder of all of the outstanding stock entitled to
vote thereon in accordance with the provisions of Section 228 of the DGCL.

5. The text of the Certificate of Incorporation is hereby amended and restated to read in its entirety
as herein set forth in full:
ARTICLE I

The name of the Corporation is First Hawaiian, Inc.

ARTICLE Il

The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Center,
1209 Orange Street, in the City of Wilmington, County of New Castle 19801. The name of its registered
agent at such address is The Corporation Trust Company.

ARTICLE 11

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL.

ARTICLE IV

Section 4.1 Capitalization. The total number of shares of all classes of capital stock which the
Corporation shall have authority to issue is 360,000,000, consisting of 300,000,000 shares of Common
Stock, par value $0.01 per share (“Common Stock™), 50,000,000 shares of Non-Voting Common Stock,
par value $0.01 per share (“Non-Voting Common Stock™), and 10,000,000 shares of Preferred Stock, par
value $0.01 per share (“Preferred Stock™). Upon the filing and effectiveness (the “Effective Time”)
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pursuant to the DGCL of this Amended and Restated Certificate of Incorporation, each share of the
Corporation’s Class A Common Stock, par value $0.01 per share, issued and outstanding or held as
treasury stock immediately prior to the Effective Time shall, automatically and without any action on the
part of the respective holders thereof, be reclassified as, and shall become, one share of Common Stock.

Section 4.2 Common Stock and Non-Voting Common Stock.
(a) Voting Rights.

Common Stock. Each holder of Common Stock, as such, shall be entitled to one vote for
each share of Common Stock held of record by such holder on all matters on which
stockholders generally are entitled to vote. In addition to any other vote required by law,
the affirmative vote of a majority of the outstanding shares of Common Stock, voting
separately as a class, shall be required to amend, alter or repeal (including by merger,
consolidation or otherwise) any provision of this Amended and Restated Certificate of
Incorporation that adversely affects the privileges, preferences or rights of the Common
Stock contained in this Amended and Restated Certificate of Incorporation in a manner
that is materially adverse to the Common Stock relative to the effect of such amendment,
alteration or repeal on the Non-Voting Common Stock.

Non-Voting Common Stock. Holders of Non-Voting Common Stock, as such, shall have
no voting power and shall not be entitled to vote on any matter except (1) as otherwise
required by law and (2) the affirmative vote of a majority of the outstanding shares of
Non-Voting Common Stock, voting separately as a class, shall be required to amend,
alter or repeal (including by merger, consolidation or otherwise) any provision of this
Amended and Restated Certificate of Incorporation that adversely affects the privileges,
preferences or rights of the Non-Voting Common Stock contained in this Amended and
Restated Certificate of Incorporation in a manner that is materially adverse to the Non-
Voting Common Stock relative to the effect of such amendment, alteration or repeal on
the Common Stock. Each holder of Non-Voting Common Stock, as such, shall be entitled
to one vote for each share of Non-Voting Common Stock held of record by such holder
on all matters on which holders of Non-Voting Common Stock are entitled to vote
pursuant to this Amended and Restated Certificate of Incorporation.

(b) Dividends, Other Distributions and Liquidation. Except as otherwise provided in this Amended
and Restated Certificate of Incorporation, Non-Voting Common Stock shall in all other respects
carry the same rights and privileges as Common Stock (including in respect of dividends or other
distributions declared on the Commaon Stock and in respect of distributions to the Common Stock
upon any dissolution, liquidation or winding up of the Corporation) and shall be treated the same
as Common Stock (including in any merger, consolidation, share exchange or other similar
transaction); provided that, if the Corporation shall in any manner split, subdivide or combine
(including by way of a dividend payable in shares of Common Stock or Non-Voting Common
Stock) the outstanding shares of Common Stock or Non-Voting Common Stock, the outstanding
shares of such other class of stock shall likewise be split, subdivided or combined in the same
manner proportionately and on the same basis per share; provided, further, that no dividend
payable in Common Stock shall be declared on the Non-Voting Common Stock and no dividend
payable in Non-Voting Common Stock shall be declared on the Common Stock, but instead, in
the case of a stock dividend, each class of stock shall receive such stock dividend in shares of like
stock. Subject to the rights of the holders of any series of Preferred Stock and as otherwise
provided this Section 4.2(b), holders of shares of Common Stock and Non-Voting Common
Stock shall be entitled to receive such dividends and other distributions in cash, stock or property
of the Corporation when, as and if declared thereon by the board of directors of the Corporation
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(the “Board”) from time to time out of assets or funds of the Corporation legally available
therefor.

(c) Conversion of Non-Voting Common Stock.

SC1:4030956.3

Each holder of shares of Non-Voting Common Stock shall have the right, at such
holder’s option, to convert any and all of such holder’s shares of Non-Voting Common
Stock into an equal number of fully paid and non-assessable shares of Common Stock in
accordance with the procedures set forth in this Section 4.2(c) in connection with a
transfer (1) that is part of a widely distributed public offering of Common Stock, (2) to an
underwriter for the purpose of conducting a widely distributed public offering of
Common Stock, (3) not requiring registration under the Securities Act of 1933, as
amended, in which no one transferee (or group of associated transferees) acquires in
excess of 2% of the Common Stock then outstanding (including shares already owned
and shares acquired pursuant to a related series of transfers), or (4) that is part of a
transaction approved by the Board of Governors of the Federal Reserve System.

Each conversion of shares of Non-Voting Common Stock pursuant to this Section 4.2(c)
shall be effected by the delivery of a written notice (the “Conversion Notice”) to the
Corporation stating the name of such holder electing to convert shares of Non-Voting
Common Stock to Common Stock (a “Converted Holder””) and the number of shares of
Non-Voting Common Stock that the Converted Holder desires to convert. The
Conversion Notice shall be countersigned by the Chief Executive Officer, President or
Secretary of the Corporation or such other officer as the Board may designate, and an
officer of the Corporation shall deliver such countersigned Conversion Notice to the
office of the transfer agent of the Corporation (the “Transfer Agent”) during normal
business hours together with (if so required by the Corporation or the Transfer Agent) an
instrument of transfer, in form satisfactory to the Corporation and to the Transfer Agent,
duly executed by such Converted Holder or his duly authorized attorney, and funds in the
amount of any applicable transfer tax (unless provision satisfactory to the Corporation is
otherwise made therefor), if required.

As promptly as practicable after the delivery of a Conversion Notice to the Transfer
Agent and the payment in cash of any amount required by the provisions of Section
4.2(d)(ii), the Corporation will deliver or cause to be delivered at the office of the
Transfer Agent to or upon the written order of the Converted Holder, a confirmation of
book-entry transfer of shares representing the number of fully paid and non-assessable
shares of Common Stock issuable upon such conversion, issued in such name or names
as the Converted Holder may direct by written notice to the Corporation. Subject to the
limitations in Section 4.2(d)(i), such conversion shall be deemed to have been made
immediately prior to the close of business on the date of the delivery of the Conversion
Notice to the Transfer Agent, and all rights of the Converted Holder shall cease with
respect to such shares of Non-Voting Common Stock at such time and the person or
persons in whose name or names the shares of Common Stock issued upon conversion
shall be treated for all purposes as having become the record holder or holders of such
shares of Common Stock at such time; provided, however, that any delivery of a
Conversion Notice and payment on any date when the stock transfer books of the
Corporation shall be closed shall constitute the person or persons in whose name or
names the shares Common Stock are to be issued as the record holder or holders thereof
for all purposes immediately prior to the close of business on the next succeeding day on
which such stock transfer books are open.



The conversion of shares of Non-Voting Common Stock pursuant to this Section 4.2(c)
shall be made without charge to the holder or holders of such shares for any issuance tax
(except stock transfer tax) in respect thereof or other costs incurred by the Corporation in
connection with such conversion.

The Corporation shall from time to time reserve for issuance out of its authorized but
unissued shares of Common Stock, or shall keep available (solely for the purposes of
issuance upon conversion of shares of Non-Voting Common Stock) shares of Common
Stock held by the Corporation as treasury stock, the number of shares of Common Stock
into which all outstanding shares of Non-Voting Common Stock may be converted.

Section 4.3 Preferred Stock.

(a) Shares of Preferred Stock may be issued in one or more series from time to time by the Board,
and the Board is expressly authorized to fix by resolution or resolutions the designations and the
powers, preferences and rights, and the qualifications, limitations and restrictions thereof, of the
shares of each series of Preferred Stock, including without limitation the following:

Vi.

Vii.

viii.
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the distinctive serial designation of such series which shall distinguish it from other
series;

the number of shares included in such series;

the dividend rate (or method of determining such rate) payable to the holders of the
shares of such series, any conditions upon which such dividends shall be paid and the
date or dates upon which such dividends shall be payable;

whether dividends on the shares of such series shall be cumulative and, in the case of
shares of any series having cumulative dividend rights, the date or dates or method of
determining the date or dates from which dividends on the shares of such series shall be
cumulative;

the amount or amounts which shall be payable out of the assets of the Corporation to the
holders of the shares of such series upon voluntary or involuntary liquidation, dissolution
or winding up the Corporation, and the relative rights of priority, if any, of payment of
the shares of such series;

the price or prices at which, the period or periods within which, and the terms and
conditions upon which the shares of such series may be redeemed, in whole or in part, at
the option of the Corporation or at the option of the holder or holders thereof or upon the
happening of a specified event or events;

the obligation, if any, of the Corporation to purchase or redeem shares of such series
pursuant to a sinking fund or otherwise and the price or prices at which, the period or
periods within which and the terms and conditions upon which the shares of such series
shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

whether or not the shares of such series shall be convertible or exchangeable, at any time
or times at the option of the holder or holders thereof or at the option of the Corporation
or upon the happening of a specified event or events, into shares of any other class or
classes or any other series of the same or any other class or classes of stock of the
Corporation, and the price or prices or rate or rates of exchange or conversion and any
adjustments applicable thereto;

whether or not the holders of the shares of such series shall have voting rights, in addition
to the voting rights provided by law, and if so the terms of such voting rights; and

-4-



X.  any other powers, preferences and rights and qualifications, limitations and restrictions
not inconsistent with the DGCL.

(b) Unless otherwise provided in the resolution or resolutions of the Board or a duly authorized
committee thereof establishing the terms of a series of Preferred Stock, no holder of any share of
Preferred Stock shall be entitled to vote on any amendment or alteration of this Amended and
Restated Certificate of Incorporation to authorize or create, or increase the authorized amount of,
any other class or series of Preferred Stock or any alteration, amendment or repeal of any
provision of any other series of Preferred Stock.

(c) Except as otherwise required by the DGCL or provided in the resolution or resolutions of the
Board or a duly authorized committee thereof establishing the terms of a series of Preferred
Stock, no holder of Common Stock or Non-Voting Common Stock, as such, shall be entitled to
vote on any amendment or alteration of this Amended and Restated Certificate of Incorporation
that alters, amends or changes the powers, preferences, rights or other terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either
separately or together with the holders of one or more other series of Preferred Stock, to vote
thereon pursuant to this Amended and Restated Certificate of Incorporation or the DGCL.

(d) Subject to the rights of the holders of any series of Preferred Stock, the number of authorized
shares of any class or series of Preferred Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of
the outstanding shares of such class or series, voting together as a single class, irrespective of the
provisions of Section 242(b)(2) of the DGCL or any corresponding provision hereafter enacted.

(e) Unless otherwise provided in the resolution or resolutions of the Board or a duly authorized
committee thereof establishing the terms of a series of Preferred Stock, no holder of any share of
Preferred Stock shall, in such capacity, be entitled to bring a derivative action, suit or proceeding
on behalf of the Corporation.

ARTICLE V

No holder of any capital stock of the Corporation shall have any preemptive rights nor be entitled, as of
right, to purchase or subscribe for any part of the unissued capital stock of the Corporation or of any
additional capital stock issued by reason of any increase of authorized capital stock of the Corporation or
other securities whether or not convertible into capital stock of the Corporation.

ARTICLE VI

In furtherance and not in limitation of the powers conferred by the DGCL, the Board is expressly
authorized to adopt, amend or repeal bylaws of the Corporation, subject to the power of the stockholders
of the Corporation to alter or repeal any bylaws whether adopted by them or otherwise; provided that the
affirmative vote of holders of not less than seventy-five percent (75%) of the votes of all outstanding
shares of capital stock of the Corporation entitled to vote generally in the election of directors, considered
for purposes hereof as a single class, shall be required for the stockholders to adopt new bylaws or to
alter, amend, or repeal bylaws.

ARTICLE VII
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Elections of directors need not be by written ballot except and to the extent provided in the Corporation’s
bylaws.

ARTICLE VIII

The number of directors of the Corporation shall be fixed from time to time pursuant to the Corporation’s
bylaws.

ARTICLE IX

No action required or permitted to be taken by the holders of any class or series of stock of the
Corporation, including but not limited to the election of directors, may be taken by one or more written
consents.

ARTICLE X

Notwithstanding anything else in this Amended and Restated Certificate of Incorporation to the contrary,
an affirmative vote of the holders of not less than seventy-five percent (75%) of the votes of all
outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors
shall be required to amend, alter, repeal or adopt any provision of this Amended and Restated Certificate
of Incorporation (whether by merger, consolidation or otherwise) contained in Article VI, Article VIII,
Avrticle IX or Article XII.

ARTICLE XI

Section 11.1 Limited Liability of Directors. To the fullest extent authorized by the DGCL, a director of
the Corporation shall not be liable to the Corporation or its stockholders for monetary damages for breach
of fiduciary duty as a director, except to the extent that such exemption from liability or limitation thereof
is not permitted under the DGCL as currently in effect or as the same may hereafter be amended. No
amendment, modification or repeal of this Section 11.1 shall adversely affect any right or protection of a
director that exists at the time of such amendment, modification or repeal.

Section 11.2 Indemnification. To the fullest extent permitted by the DGCL, the Corporation is authorized
to provide indemnification of (and advancement of expenses to) the Corporation’s directors, officers and
agents (and any other persons to which the DGCL permits the Corporation to provide indemnification)
through the Corporation’s bylaws, agreements with such persons, vote of stockholders or disinterested
directors or otherwise, in excess of the indemnification and advancement otherwise permitted by

Section 145 of the DGCL, subject only to limits created by applicable Delaware law (statutory or non-
statutory), with respect to actions for breach of duty to the Corporation, its stockholders and others, and
by any applicable federal or state bank regulatory laws or regulations. The rights to indemnification and
to the advancement of expenses conferred in this Section 11.2 shall not be exclusive of any other right
which any such person may have or may hereafter acquire under this Amended and Restated Certificate
of Incorporation, the Corporation’s bylaws, any statute, agreement, insurance policy, vote of stockholders
or disinterested directors or otherwise. No amendment, modification or repeal of this Section 11.2 shall
adversely affect any right or protection of a director, officer, agent or other person existing at the time of,
or increase the liability of any person with respect to any acts or omissions of such person occurring prior
to, such amendment, repeal or modification.
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ARTICLE XII

Section 12.1 DGCL Section 203. The Corporation expressly elects to be governed by Section 203 of the
DGCL. Notwithstanding the terms of Section 203 of the DGCL, neither BNP Paribas nor any of its
affiliates, nor any transferee receiving shares of Common Stock, Non-Voting Common Stock or Preferred
Stock from BNP Paribas or its affiliates, or any affiliate of any such transferee, shall be deemed to be an
“interested stockholder” as such term is defined in Section 203(c)(5) of the DGCL until the moment in
time immediately following the time at which there occurs a transaction following consummation of
which BNP Paribas owns (as defined in Section 203) less than fifteen percent (15%) of the voting power
of the outstanding shares of voting stock (as defined in Section 203) of the Corporation.

Section 12.2 Business Opportunities. BNP Paribas may (either directly or through its affiliates) engage in
or possess interests in other business ventures of every kind and description for its own account,
including, without limitation, directly engaging in or investing in other entities that engage in retail,
commercial or industrial lending and wealth management in the United States or elsewhere (provided that
nothing in this Section 12.2 shall be interpreted to prevent BNP Paribas from contractually limiting its
right to engage in any of the foregoing activities, either directly or through its affiliates). To the fullest
extent permitted by law, the Corporation, on behalf of itself and its subsidiaries, hereby renounces any
interest or expectancy of the Corporation and its subsidiaries in, or in being offered an opportunity to
participate in, business opportunities that are from time to time presented to BNP Paribas or any of its (or
its affiliates’) officers, directors, agents, members, affiliates, partners or subsidiaries (other than the
Corporation or its subsidiaries), even if the opportunity is one that the Corporation or its subsidiaries
might reasonably be deemed to have pursued or had the ability or desire to pursue if granted the
opportunity to do so. The Corporation renounces and waives and agrees not to assert any claim for breach
of any fiduciary or other duty relating to such opportunity, against BNP Paribas or any of its (or its
affiliates’) officers, directors, agents, members, affiliates, partners or subsidiaries (other than the
Corporation or its subsidiaries), by reason of the fact that such person pursues or acquires such business
opportunity, directs such business opportunity to another person, or fails to present such business
opportunity, or information regarding such business opportunity, to the Corporation or its subsidiaries
unless, in the case of any such person who is a director or officer of the Corporation, such business
opportunity is expressly offered to such director or officer in writing solely in his or her capacity as a
director or officer of the Corporation. Any person or entity purchasing or otherwise acquiring any interest
in shares of the Corporation’s capital stock shall be deemed to have notice of, and to have consented to,
the provisions of this Section 12.2.

Section 12.3 Forum Selection. Unless the Corporation consents in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by
law, be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the
Corporation, (b) any action asserting a claim of breach of a fiduciary duty owed by any director, officer,
employee or agent of the Corporation to the Corporation or the Corporation’s stockholders, (C) any action
asserting a claim arising pursuant to any provision of the DGCL this Amended and Restated Certificate of
Incorporation or the Corporation’s bylaws, or (d) any action asserting a claim that is governed by the
internal affairs doctrine, in each such case subject to the Court of Chancery having personal jurisdiction
over the indispensable parties named as defendants therein and the claim not being one which is vested in
the exclusive jurisdiction of a court or forum other than the Court of Chancery or for which the Court of
Chancery does not have subject matter jurisdiction. Any person purchasing or otherwise acquiring any
interest in any shares of the Corporation’s capital stock shall be deemed to have notice of, and to have
consented to, the provisions of this Section 12.3.

Section 12.4 Severability. If any provision of this Amended and Restated Certificate of Incorporation
shall be held to be invalid, illegal or unenforceable as applied to any circumstance for any reason
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whatsoever: (a) the validity, legality and enforceability of such provision in any other circumstance and of
the remaining provisions of this Amended and Restated Certificate of Incorporation (including, without
limitation, each portion of any paragraph of this Amended and Restated Certificate of Incorporation
containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be
invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and (b) to the
fullest extent possible, the provisions of this Amended and Restated Certificate of Incorporation
(including, without limitation, each such portion of any paragraph of this Amended and Restated
Certificate of Incorporation containing any such provision held to be invalid, illegal, or unenforceable)
shall be construed so as to permit the Corporation to protect its directors, officers, employees and agents
from personal liability in respect of their good faith service to or for the benefit of the Corporation to the
fullest extent permitted by law.

[Signature Page Follows]
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IN WITNESS WHEREOF, First Hawaiian, Inc. has caused this Amended and Restated Certificate of
Incorporation to be signed by Robert S. Harrison, its Chairman of the Board and Chief Executive Officer,
on the 2nd day of August, 2016.

First Hawaiian, Inc.

By: /s/ Robert S. Harrison

Name: Robert S. Harrison
Title: Chairman of the Board and Chief Executive
Officer

[Signature Page to Amended and Restated Certificate of Incorporation]



