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BancFirst Corporation
101 North Broadway
Oklahoma City, Oklahoma 73102

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE May 26, 2011.
TIME 9:00 a.m., local time.
PLACE Second Floor Conference Room, 101 N. Broadway (the corner of Main Street and

Broadway), Oklahoma City, Oklahoma 73102.

ITEMS OF BUSINESS 1. To elect six directors for a term of three years;

2. To amend the BancFirst Corporation Stock Option Plan to increase the number of
shares of common stock that may be issued under the plan by 150,000 shares;

3. Toratify the appointment of Grant Thornton LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2011;

4. Advisory vote to approve the compensation of named executive officers;

5. Advisory vote on the frequency of advisory votes to approve the compensation of
named executive officers; and

6.  To transact such other business as may properly come before the meeting or any
adjournments or postponements thereof.

RECORD DATE In order to vote, you must have been a shareholder at the close of business on April 6,
2011.
PROXY VOTING Whether or not you attend the meeting in person, it is important that your shares be

represented and voted. Please vote by completing, signing and dating your proxy card and
returning it as soon as possible in the enclosed, postage paid envelope. This proxy is
revocable. You can revoke this proxy at any time prior to its exercise at the meeting by
following the instructions in the proxy statement.

Table of Contents 4



Edgar Filing: BANCFIRST CORP /OK/ - Form DEF 14A

By Order of the Board of Directors:

Joe T. Shockley, Jr.
Executive Vice President, Chief Financial Officer and Secretary
Oklahoma City, Oklahoma

April 26, 2011

PLEASE SIGN AND DATE THE ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE ENCLOSED RETURN ENVELOPE.
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BancFirst Corporation
101 North Broadway

Oklahoma City, Oklahoma 73102

PROXY STATEMENT

We are providing these proxy materials in connection with BancFirst Corporation s 2011 Annual Meeting of Shareholders. In this proxy

statement, we refer to the Board of Directors as the Board and to BancFirst Corporation as we , us orthe Company. This proxy statement, the
accompanying proxy card or voter instruction card and our 2010 Annual Report on Form 10-K were first mailed to shareholders on or about

April 26, 2011. This proxy statement contains important information for you to consider when deciding how to vote on the matters brought

before the Annual Meeting. Please read it carefully.

ABOUT THE ANNUAL MEETING
Who is soliciting my vote?
The Board of the Company is soliciting your vote at the 2011 Annual Meeting of Shareholders.
What is the purpose of the Annual Meeting?

You will be voting on:

Election of directors;

To approve an Amendment of the BancFirst Corporation Stock Option Plan;

To ratify the selection of Grant Thornton LLP as the Company s independent registered public accounting firm for the fiscal year
ending December 31, 2011;

To consider an advisory vote to approve the compensation of named executive officers;

To consider an advisory vote on the frequency of advisory votes to approve the compensation of named executive officers; and

Any other business that may properly come before the meeting.
What are the Board s recommendations?
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The Board recommends a vote:

Jor the election of directors;
for the amendment of the BancFirst Corporation Stock Option Plan;

for the ratification of the selection of Grant Thornton LLP as the Company s independent registered public accounting firm for the
fiscal year ending December 31, 2011;

Jor the approval of named executive officers compensation;
three years as the frequency of holding the advisory vote on compensation of named executive officers; and

for or against other matters that come before the Annual Meeting, as the proxy holders deem advisable.

Table of Contents 9



Edgar Filing: BANCFIRST CORP /OK/ - Form DEF 14A

Table of Conten
Who is entitled to vote at the Annual Meeting?

The Board set April 6, 2011 as the record date for the Annual Meeting (the record date ). All shareholders who owned BancFirst Corporation
common stock at the close of business on April 6, 2011 may attend and vote at the Annual Meeting.

How many votes do I have?

You will have one vote for each share of our common stock you owned at the close of business on the record date, provided those shares are
either held directly in your name as the shareholder of record or were held for you as the beneficial owner through a broker, bank or other
nominee.

What is the difference between holding shares as a shareholder of record and beneficial owner?

Most of our shareholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As summarized
below, there are some distinctions between shares held of record and those owned beneficially.

Shareholder of Record. If your shares are registered directly in your name with our transfer agent, BancFirst Trust and Investment Management,
you are considered the shareholder of record with respect to those shares, and these proxy materials are being sent directly to you by the
Company. As the shareholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the Annual Meeting.
We have enclosed a proxy card for you to use.

Beneficial Owner. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of
shares held in street name, and these proxy materials are being forwarded to you by your broker, bank or nominee, who is considered the
shareholder of record with respect to those shares. As the beneficial owner, you have the right to direct your broker, bank or nominee on how to
vote and are also invited to attend the Annual Meeting. However, since you are not the shareholder of record, you may not vote these shares in
person at the Annual Meeting, unless you request, complete and deliver a proxy from your broker, bank or nominee. Your broker, bank or
nominee has enclosed a voting instruction card for you to use in directing the broker, bank or nominee how to vote your shares.

How many votes can be cast by all shareholders?

Each share of BancFirst Corporation common stock is entitled to one vote. There is no cumulative voting. We had 15,390,357 shares of common
stock outstanding and entitled to vote on the record date.

How many votes must be present to hold the Annual Meeting?

A majority of our outstanding shares as of the record date must be present at the Annual Meeting in order to hold the Annual Meeting and
conduct business. This is called a quorum. Shares are counted as present at the Annual Meeting if you are present and vote in person at the
Annual Meeting or a proxy card has been properly submitted by you or on your behalf. Both abstentions and broker non-votes are counted as
present for the purpose of determining the presence of a quorum.

How many votes are required to elect directors and adopt the other proposals?

Under the Company s bylaws, directors must be elected by a majority of the shares present in person or represented by proxy at the Annual
Meeting and entitled to vote. Because the election of Directors requires a majority vote, votes WITHHELD with respect to a nominee will have
the same effect as votes against that nominee. The ratification of the selection of Grant Thornton LLP as our independent registered public
accounting firm and all other matters also require the affirmative vote of a majority of the shares of BancFirst Corporation common stock
represented at the Annual Meeting and entitled to vote on the matter in order to be approved (with the exception of the advisory vote on the
frequency of the advisory vote to approve the compensation of the named executive officers). If you abstain from voting on any of these matters,
your shares will be counted as present and entitled to vote on that matter for purposes of establishing a quorum, and the abstention will have the
same effect as a vote against that proposal.
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What if I don t vote for some of the items listed on my proxy card or voting instruction card?

If you return your signed proxy card or voting instruction card in the enclosed envelope but do not mark selections, it will be voted in
accordance with the recommendations of the Board. If you indicate a choice with respect to any matter to be acted upon on your proxy card or
voting instruction card, the shares will be voted in accordance with your instructions. If you are a beneficial owner and hold your shares in street
name through a broker and do not return the voting instruction card, the broker or other nominee will determine if it has the discretionary
authority to vote on the particular matter. Under applicable rules, brokers have the discretion to vote on certain routine matters, but do not have
discretion to vote on non-routine matters. The only item up for voting that is considered a routine matter is the ratification of our independent
registered public accounting firm, all other items are considered non-routine. If you do not provide voting instructions to your broker and the
broker has indicated on the proxy card that it does not have discretionary authority to vote on a particular proposal, your shares will be
considered broker non-votes with regard to that matter.

Broker non-votes will be considered as represented for purposes of determining a quorum but generally will not be considered as entitled to vote
with respect to that proposal. Broker non-votes are not counted in the tabulation of the voting results with respect to the election of directors or
for purposes of determining the number of votes cast with respect to a particular proposal. Thus, a broker non-vote will make a quorum more
readily obtainable, but the broker non-vote will not otherwise affect the outcome of the vote on a proposal that requires a majority of the votes
cast. With respect to a proposal that requires a majority of the outstanding shares (of which there are none for this Annual Meeting), a broker
non-vote has the same effect as a vote against the proposal.

Can I change or revoke my vote after I return my proxy card or voting instruction card?

Yes. Even if you sign the proxy card or voting instruction card in the form accompanying this proxy statement, you retain the power to revoke
your proxy or change your vote. You can revoke your proxy or change your vote at any time before it is exercised by giving written notice
specifying such revocation to the Corporate Secretary of the Company. You may change your vote by timely delivery of a valid, later-dated
proxy or by voting by ballot at the Annual Meeting. However, please note that if you would like to vote at the Annual Meeting and you are not
the shareholder of record, you must request, complete and deliver a proxy from your broker, bank or nominee.

What does it mean if I receive more than one proxy or voting instruction card?

It generally means your shares are registered differently or are in more than one account. Please provide voting instructions for all proxy and
voting instruction cards you receive.

Who can attend the Annual Meeting?
All shareholders as of the record date, or their duly appointed proxies, may attend.

The Annual Meeting will be held at the Second Floor Conference Room, 101 N. Broadway (the corner of Main Street and Broadway),
Oklahoma City, Oklahoma 73102.

Who pays for the proxy solicitation and how will the Company solicit votes?

We will bear the expense of printing and mailing proxy materials. In addition to this solicitation of proxies by mail, our directors, officers and
other employees may solicit proxies by personal interview, telephone, facsimile or email. They will not be paid any additional compensation for
such solicitation. We will request brokers and nominees who hold shares of our common stock in their names to furnish proxy materials to
beneficial owners of the shares. We will reimburse such brokers and nominees for their reasonable expenses incurred in forwarding solicitation
materials to such beneficial owners.

How can I access the Company s proxy materials and annual report electronically?

The proxy statement and our 2010 Annual Report on Form 10-K are available on the BancFirst website at http://www.BancFirst.com and the
website of the Securities and Exchange Commission ( SEC )_at http://www.sec.gov. The Company provides these documents on its Internet
website and also provides links to the SEC s website where these reports can be obtained. The Company s annual report on Form 10-K for the
year ended December 31, 2010 (other than the exhibits thereto), as well as copies of other filings or exhibits to filings made with the SEC, is also
available without charge upon written request. Such requests should be directed to: Joe T. Shockley, Jr., Executive Vice President and Chief
Financial Officer, BancFirst Corporation, 101 North Broadway, Oklahoma City, Oklahoma 73102. The public may read and copy any materials
that the Company files with the SEC at the SEC s Public Reference Room at 100 F Street, NE, Washington, DC 20549. The public may obtain
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information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.
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Is a list of shareholders available?

The names of shareholders of record entitled to vote at the Annual Meeting will be available to shareholders entitled to vote at this meeting for
ten days prior to the meeting for any purpose relevant to the meeting. This list can be viewed between the hours of 9:00 a.m. and 5:00 p.m., local
time, at our principal executive offices at 101 N. Broadway, Oklahoma City, Oklahoma. Please contact the Company s Corporate Secretary to
make arrangements.

How do I find out the voting results?

Preliminary voting results will be announced at the Annual Meeting, and final voting results will be published within four business days of the
annual meeting on Form 8-K, which we will file with the SEC. After the Form 8-K is filed, you may obtain a copy by visiting our website,
which provides links to the SEC s website. You may also obtain a copy by visiting the SEC s website directly or by contacting Joe T. Shockley,
Jr. Executive Vice President and Chief Financial Officer, by calling (405) 270-1086, by writing to Mr. Shockley c/o BancFirst Corporation, 101
N. Broadway, Oklahoma City, Oklahoma 73102, or by sending an email to him at shockley @bancfirst.com.

What if I have questions about lost stock certificates or I need to change my mailing address?

Shareholders may contact our transfer agent, BancFirst Trust and Investment Management, by calling (405) 270-4797 or writing to BancFirst
Trust and Investment Management, P.O. Box 26883, Oklahoma City, Oklahoma 73126, to get more information about these matters.

HOW DO 1VOTE?
Your vote is important. You may vote by mail or by attending the Annual Meeting and voting by ballot, all as described below.
Vote by Mail
If you choose to vote by mail, simply mark your proxy, date and sign it, and return it in the postage-paid envelope provided.
Voting at the Annual Meeting

The method or timing of your vote will not limit your right to vote at the Annual Meeting if you attend the meeting and vote in person. However,
if your shares are held in the name of a bank, broker or other nominee, you must obtain a proxy, executed in your favor, from the holder of
record to be able to vote at the Annual Meeting. You should allow yourself enough time prior to the Annual Meeting to obtain this proxy from
the holder of record.

The shares represented by the proxy cards received, properly marked, dated, signed and not revoked, will be voted at the Annual Meeting. If you
sign and return your proxy card or voting instruction card but do not give voting instructions, the shares represented by that proxy card or voting
instruction card will be voted as recommended by the Board.

PROPOSAL 1
ELECTION OF DIRECTORS

Our Board currently consists of 18 members and is divided into three classes of directors, with six directors in Class I, six directors in Class 11
and six directors in Class III. Directors serve for three-year terms with one class of directors being elected by the Company s shareholders at each
annual meeting to succeed the directors of the same class whose terms are then expiring.
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At the Annual Meeting, six Class I directors will be elected to serve until the 2014 annual meeting of shareholders and until their successors are
duly elected and qualified or until their earlier resignation or removal.

At the recommendation of the Independent Directors Committee, the Board has nominated Dennis L. Brand, C.L. Craig, Jr., Ford F. Drummond,
J. Ralph McCalmont, Ronald J. Norick and David E. Ragland for election as the Class I directors. All six nominees are incumbents. Unless
otherwise specified in the proxys, it is the intention of the persons named in the proxy to vote the shares represented by each properly executed
proxy for the election of these nominees as Class I directors. The nominees have agreed to stand for election and, if elected, to serve as directors.
However, if any person nominated by the Board is unable to serve or for good cause will not serve, the proxies will be voted for the election of
such other person or persons as the Independent Directors Committee and the Board may recommend.

The sections in this proxy statement entitled Directors of BancFirst Corporation and Stock Ownership provide certain information about each
nominee based on data submitted by such persons, including the principal occupation of such person for at least the last five years and any
public company directorships held by such person.

Vote Required

The affirmative vote of holders of a majority of the shares present in person or represented by proxy at the Annual Meeting and entitled to vote
on the election of directors at the Annual Meeting is required for the election of each nominee as a director of the Company. Proxies cannot be
voted for a greater number of persons than the number of nominees named. Other directors who are remaining on the Board will continue in
office in accordance with their previous elections until the expiration of their terms at the 2012 or 2013 annual meetings, as the case may be, and
until such directors successors have been elected and qualified, or until the earlier of their death, resignation or removal.

The Board unanimously recommends a vote FOR the election of the nominees to the Board. Proxies solicited by the Board will be voted
for each of the nominees unless instructions to withhold or to the contrary are given.

PROPOSAL 2
APPROVAL OF AMENDMENT TO THE BANCFIRST CORPORATION STOCK OPTION PLAN

Subject to shareholder approval, the Board has amended the BancFirst Corporation Stock Option Plan (the Employee Plan ) to increase the
aggregate number of shares of the Company s common stock which may be issued upon the exercise of options ( Plan Options ) granted under the
Employee Plan by 150,000 shares.

The Board believes that the approval of the amendment to the Employee Plan is in the best interests of the Company and its shareholders, as the
availability of an adequate number of shares reserved for issuance under the Employee Plan and the ability to grant stock options is an important
factor in attracting, motivating and retaining qualified personnel essential to the success of the Company. As of April 6, 2011, approximately
2,360 shares of common stock were available for future option grants under the Employee Plan.

Summary of the Provisions of the Employee Plan

The essential features of the Employee Plan are summarized below. This summary does not purport to be a complete description of all the
provisions of the Employee Plan. The summary is qualified in its entirety by the full text of the Employee Plan (as proposed to be amended),
which has been filed as Appendix A to the copy of this Proxy Statement that was filed electronically with the SEC and can be reviewed on the
SEC s website at www.sec.gov. A copy of the plan document may also be obtained without charge by writing the Company s Secretary at
BancFirst Corporation, 101 N. Broadway, Oklahoma City, Oklahoma 73102.

The Employee Plan, which is not subject to the provisions of the Employee Retirement Income Security Act of 1974, provides for the grant of
non-qualified stock options. The Employee Plan is administered by the Board of the Company, certain members of which includes principal
shareholders and employees of the Company or its affiliates, and may also include participants in the Employee Plan. Pursuant to the Employee
Plan, the Board may delegate administration of the plan to a committee of the Board consisting of three or more members, at least a majority of
which must be Non-Employee Directors as such term is used in Rule 16b-3.
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The maximum number of shares of common stock that which may be issued upon the exercise of options granted pursuant to the Employee Plan
is proposed to be increased by 150,000 shares (subject to adjustment in the event of stock dividends, stock splits, reverse stock splits,
combinations, reclassifications, or like changes in the capital structure of the Company). All Plan Options must be granted, if at all, no later than
December 31, 2014.

Options may be granted only to employees (including officers) of the Company or its subsidiaries. All Plan Options must have an exercise price
equal to the fair market value of the common stock on the date of grant. As defined in the Employee Plan, fair market value is stated to be equal
to the closing price of the common stock as reported on the NASDAQ Global Market, Inc. ( NASDAQ ) on the date of grant or, if no closing
price is so reported, the closing price of the common stock as reported by NASDAQ on the most recent date next preceding the date of grant. As
of April 6, 2011, the closing price of the common stock, as reported on the NASDAQ, was $42.71 per share.

The exercise price is payable on exercise of the Plan Option and is payable in cash, certified check, bank draft or money order, unless otherwise
determined by the Board. Unless otherwise determined by the Board at the time of granting an option, Plan Options vest 25% per year
commencing on the fourth year after grant, until the Plan Option is 100% vested. Except for termination of employment as a result of retirement
or death, if an optionee ceases to be an employee of the Company for any reason, other than as a result of embezzlement, theft or other violation
of law, the optionee may exercise his or her option (to the extent exercisable at the time of termination) at any time within 30 days after
termination. If an optionee ceases to be an employee of the Company due to retirement, the optionee may exercise the option (to the extent
exercisable at the time of termination) at any time within three months after such retirement. If an optionee ceases to be an employee of the
Company due to death, the optionee s estate, personal representative, or beneficiary shall have the right to exercise the option (to the extent
exercisable at the time of death) at any time within 12 months from the date of the optionee s death.

During the lifetime of the optionee, an option may be exercised only by the optionee. Unless otherwise provided by the Committee, no option
may be assignable except (i) by will, (ii) by the laws of descent and distribution, (iii) for the purpose of making a charitable gift, or (iv) to a
revocable trust of which the optionee is a trustee.

Except as described above, Plan Options may not have a term in excess of 15 years.

The Board may terminate or amend the Employee Plan at any time; provided, however, that without the approval of the shareholders of the

Company, the Board may not amend the Employee Plan to materially increase the total number of shares of common stock covered thereby,
materially increase the benefits accruing to participants under the Employee Plan, or materially modify the requirements as to eligibility for
participation in the Employee Plan.

Summary of Federal Income Tax Consequences of the Employee Plan

The federal tax consequences of stock options are complex and subject to change. Furthermore, the following summary is intended only as a
general guide to the United States federal income tax consequences of options granted under the Employee Plan under current law, and does not
attempt to describe all potential tax consequences.

Non-qualified stock options have no special tax status. An optionee generally recognizes no taxable income as the result of the grant of such an
option. Upon exercise of the option, the optionee normally recognizes ordinary income with respect to the acquired shares in the amount of the
difference between the option price and the fair market value of the shares on the date of exercise. Such ordinary income generally is subject to
withholding of income and employment taxes. Upon the sale of stock acquired by the exercise of a non-qualified stock option, any gain or loss,
based on the difference between the sale price and the fair market value of the shares on the date of recognition of income, will be taxed as
long-term or short-term capital gain or loss, depending upon the length of time the optionee has held the stock from the date of recognition of
income. No tax deduction is available to the Company with respect to the grant of the option or the sale of stock acquired pursuant to such grant.
Provided certain withholding requirements are met, the Company should be entitled to a deduction equal to the amount of ordinary income
recognized by the optionee as a result of the exercise of the option.
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Specific Benefits Under the Employee Plan

The Company has not approved any awards that are conditioned upon shareholder approval of the proposed amendment of the Employee Plan.
The number, amount and type of awards to be received by or allocated to eligible persons in the future under the Employee Plan cannot be
determined at this time. If the share increase reflected in this amendment proposal had been in effect in fiscal 2010, the Company expects that its
award grants for fiscal 2010 would not have been substantially different from those actually made in that year under the Employee Plan.

For information regarding stock-based awards granted to the Named Executive Officers during fiscal 2010, see the material under the heading
Executive Compensation further down in this document. For information regarding past award grants under the Employee Plan, see the
Aggregate Past Grants under the Employee Plan table below.

Aggregate Past Grants Under the Employee Plan

As of April 6, 2011, awards covering 3,212,256 shares (before cancellations of awards covering 564,616 shares) of the Company s common
stock had been granted under the Employee Plan. The following table shows information regarding the distribution of those awards among the
persons and groups identified below, as well as shares subject to unexercised options outstanding as of that date.

Aggregate Past Grants Under the Employee Plan

Total Shares Subject to Shares Subject to Unexercised
Name Previous Option Grants() Options Outstanding
Named Executive Officers:
David E. Rainbolt
President and Chief Executive Officer 60,000
Joe T. Shockley, Jr.
Executive Vice President and Chief Financial Officer 60,000 15,000
Dennis L. Brand
Senior Executive Vice President 110,000 70,000
David Harlow
Regional Executive 60,000 45,000
Darryl Schmidt
Executive Vice President and Director of Community Banking 60,000 58,000
All Executive Officers as a Group 1,045,000 392,450
Non-Executive Director Group 70,000 10,000
Non-Executive Officer Employee Group 2,097,256 732,231

(1) Does not include cancellations of awards covering 564,616 shares.
Vote Required

The affirmative vote of a majority of the shares of common stock represented in person or by proxy at the Annual Meeting and eligible to vote is
required for the adoption of the proposed amendment.

The Board recommends a vote FOR the proposed amendment to the BancFirst Corporation Stock Option Plan.
PROPOSAL 3

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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Grant Thornton LLP ( Grant Thornton ) was the Company s independent registered public accounting firm for fiscal year 2010 and has been
approved by the Audit Committee as the Company s independent registered public accounting firm for the fiscal year ending December 31, 2011.
Representatives of Grant Thornton are expected to attend the Annual Meeting and will have an opportunity to make a statement or to respond to
appropriate questions from shareholders. Grant Thornton has advised the Company that they are independent with respect to the Company.
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Pre-Approval Policies and Procedures

The Audit Committee has established a policy to pre-approve all audit services and non-audit services performed by our independent registered
public accounting firm. The Audit Committee also considers whether such services are consistent with the SEC s rules on auditor independence
and considers whether our independent registered public accounting firm is positioned to provide us with effective and efficient audit services
needed to properly manage risk or improve audit quality. In its review of any non-audit service fees, the Audit Committee considers, among
other things, the possible effect of the performance of such services on the auditor s independence. No non-audit services were performed by
Grant Thornton during 2010 or 2009. The Audit Committee pre-approved 100% of audit fees and audit-related fees during the years ended
December 31, 2010 and 2009.

The following table shows the fees incurred by the Company for the audit and other services provided by Grant Thornton during the years ended
December 31, 2010 and 2009.

2010 2009
Audit fees $611,652 $ 578,666
Audit-related fees 10,500 32,025
Tax fees
All other fees
Total $ 622,152 $610,691

Fees for professional services rendered by Grant Thornton for audit-related services, included fees related to the audits of certain of our
subsidiaries, attestation services, internal control reviews, and assistance with interpretation of accounting standards.

Additional information concerning the Audit Committee and its activities with Grant Thornton can be found in the following sections of this
proxy statement: Corporate Governance Principles and Board Matters Audit Committee and Audit Committee Report.

Vote Required

The affirmative vote of a majority of the shares of common stock represented in person or by proxy at the Annual Meeting and eligible to vote is
required for the approval of this proposal.

The Board recommends a vote FOR the ratification of the appointment of Grant Thornton as the independent registered public
accounting firm of the Company for 2011 (Item 3 on the proxy card). Proxies solicited by the Board will be voted for the proposal unless
contrary instructions are given.

PROPOSAL 4
ADVISORY VOTE TO APPROVE THE COMPENSATION OF NAMED EXECUTIVE OFFICERS

The Company is providing the shareholders an advisory vote on the compensation of named executive officers as required by section 14A of the
Exchange Act. Section 14A was added to the Exchange Act by Section 951 of the Dodd-Frank Wall Street Reform and Consumer Protection Act
(the Dodd-Frank Act ). Shareholders can vote, on an advisory basis, to approve, not less frequently than once every three years, the compensation
of the Company s named executive officers disclosed in the Proxy Statement. This is commonly known as a say on pay vote.

The Company is asking shareholders to vote, in an advisory manner, to approve the executive compensation philosophy, policies and procedures
described in the Compensation Discussion and Analysis section of this Proxy Statement and the compensation of the Company s Named
Executive Officers, as disclosed in this Proxy Statement.

Because this vote is advisory, it will not be binding on the Compensation Committee, the Board, or the Company. However, the Compensation
Committee and the Board value the opinions of the Company s shareholders, and the Compensation Committee will consider the outcome of the
vote in its establishment and oversight of the compensation of the named executive officers.
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Vote Required

The affirmative vote of a majority of the shares of common stock, represented in person or by proxy at the Annual Meeting and eligible to vote
is required for this advisory approval.

The Board recommends a vote FOR the approval of the compensation of the Company s named executive officers as disclosed in this
Proxy Statement.

PROPOSAL 5
ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES TO APPROVE THE
COMPENSATION OF NAMED EXECUTIVE OFFICERS

Section 951 of the Dodd-Frank Act also allows shareholders to vote, not less frequently than once every six years, on the frequency of the
advisory vote to approve the compensation of our named executive officers. Shareholders may vote for the compensation vote to occur every
year, every two years, or every three years, or the shareholder may abstain. This is commonly known as a say on frequency vote.

The Board has determined that a frequency of every three years would be the most efficient timeframe for the shareholders to determine the
appropriateness of the compensation of our named executive officers. The Board believes a vote every three years provides shareholders with
sufficient time to evaluate the effectiveness of the Company s overall compensation philosophy, policies and practices in the context of the
Company s long-term business results, while avoiding over-emphasis on short term variations in business results if any.

Because this vote is advisory, it will not be binding; however the Board will consider the shareholder vote when determining the frequency of
the vote to approve the compensation of our named executive officers.

This say on frequency vote is not a vote to approve or disapprove the Board s recommendation; rather, shareholders are choosing among four
distinct options as reflected on the proxy card (one, two, or three years, or abstain). The choice among the four choices included in this proposal
receiving the most votes, present in person or by proxy, will be deemed the choice of the shareholders.

The Board recommends that you vote three years for the frequency of holding the advisory vote to approve the compensation of the
Company s named executive officers.

CORPORATE GOVERNANCE PRINCIPLES AND BOARD MATTERS

The Company is committed to maintaining the highest standards of business conduct and corporate governance, which we believe are essential
to running our business efficiently, serving our shareholders well and maintaining our integrity in the marketplace. We regularly monitor
developments in the area of corporate governance and review our processes and procedures in light of such developments. In those efforts, we
review federal laws affecting corporate governance, such as the Sarbanes-Oxley Act of 2002, as well as rules adopted by the SEC and
NASDAQ. We believe that we have in place procedures and practices, including the following, which are designed to enhance our shareholders
interests.

We have adopted a Code of Ethics that applies to our principal executive officer and senior financial officers, including our principal financial
officer and principal accounting officer, the purpose of which is to promote honest and ethical conduct and compliance with the law, particularly
as related to the maintenance of the Company s financial books and records and the preparation of its financial statements. We have also adopted
a Corporate Code of Conduct that sets forth the guiding principles and rules of behavior by which we operate our company and conduct our

daily business with our customers, vendors and shareholders and with our fellow employees. The Code of Conduct applies to all directors and
employees of the Company. Copies of the Code of Ethics and the Corporate Code of Conduct may be requested by writing to: Corporate
Secretary, BancFirst Corporation, 101 N. Broadway, Oklahoma City, Oklahoma 73102.
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Director Independence

The NASDAQ s listing standards require our Board to be comprised of at least a majority of independent directors. For a director to be
considered independent, the Board must determine that the director does not have any direct or indirect material relationship with the Company.
Based on the independence standards prescribed by the NASDAQ, our Board has affirmatively determined that each of the following directors is
independent: C. L. Craig, Jr., Ford F. Drummond, Dr. Donald B. Halverstadt, J. Ralph McCalmont, Tom H. McCasland III, Ronald J. Norick,
Paul B. Odom, Jr., David E. Ragland, Cynthia S. Ross, Michael K. Wallace and G. Rainey Williams, Jr. In addition, as prescribed by the
NASDAQ Marketplace Rules, these independent directors have at least one scheduled meeting without management present. See  Independent
Directors Committee.

In determining independence, the Board reviews whether directors have any material relationship with the Company. The Board considers all
relevant facts and circumstances. In assessing the materiality of a director s relationship to the Company, the Board considers the issues from the
director s standpoint and from the perspective of the persons or organizations with which the director has an affiliation and is guided by the
standards set forth below. The Board reviews commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships
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