Edgar Filing: BANCFIRST CORP /OK/ - Form PRE 14A
BANCFIRST CORP /OK/
Form PRE 14A
April 04, 2017
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 Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement
Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement
Definitive Additional Materials
Soliciting Material Pursuant to §240.14a-12
BancFirst 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):

No fee required.
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 the transaction applies:
(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of the 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: BANCFIRST CORP /OK/ - Form PRE 14A

(4)Proposed maximum aggregate value of the transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

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:




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

BancFirst Corporation

101 North Broadway

Oklahoma City, Oklahoma 73102

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE

TIME

PLACE

ITEMS OF
BUSINESS

May 25, 2017.
9:00 a.m., local time.

Skirvin Hilton Hotel, 1 Park Avenue (the corner of Park Avenue and Broadway), Oklahoma City,
Oklahoma 73102.

1. To elect the 19 directors nominated by our board of directors and named in the accompanying
proxy statement;

2. To amend our certificate of incorporation to increase the authorized shares of common stock
to 40,000,000 shares;

3. To ratify the appointment of BKD, LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2017;

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

5. To consider an 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 7, 2017.

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.

By Order of the Board of Directors:

Randy Foraker

Secretary

Oklahoma City, Oklahoma
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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 the solicitation by the Board of Directors of BancFirst

Corporation of proxies to be used at our 2017 Annual Meeting of Shareholders. In this proxy statement, we refer to

the Board of Directors as the “Board”, to BancFirst Corporation as “we,” “us,” “our” or the “Company” and to our wholly-owr
subsidiary, BancFirst as the “Bank.” This proxy statement, the accompanying proxy card or voter instruction card and

our 2016 Annual Report on Form 10-K were first mailed to shareholders on or about April 21, 2017. 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
What matters will be voted on at the Annual Meeting?
You will be voting on:

e Proposal 1: To elect the 19 directors nominated by our board of directors and named in this proxy
statement;

Proposal 2: To amend our certificate of incorporation to increase the authorized shares of common stock to
40,000,000 shares;
Proposal 3: To ratify the selection of BKD, LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2017;
Proposal 4: To consider an advisory vote to approve the compensation of named executive officers;
Proposal 5: To consider an advisory vote on the frequency of advisory votes to approve the compensation of named
executive officers; and

Such other business as may properly come before the meeting or any adjournments or postponements thereof.
What are the Board’s recommendations?

The Board recommends a vote:

for the election of the 19 directors nominated by our board of directors and named in this proxy statement;
for the amendment of our certificate of incorporation;
for the ratification of the selection of BKD, LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2017 of;
for the approval of named executive officers’ compensation; and
three years as the frequency of holding the advisory vote on compensation of named executive officers.
Who is entitled to vote at the Annual Meeting?

The Board set April 7, 2017 as the record date for the Annual Meeting (the “record date”). You are entitled to vote if
you were a shareholder of record of our common stock as of the close of business on April 7, 2017. Your shares can
be voted at the Annual Meeting only if you are present in person or represented by a valid proxy.
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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.

1

10
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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. If this is the case, 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.

What will happen if I do not vote my shares?

Shareholders of Record. If you are the shareholder of record of your shares and you do not vote by proxy card or in
person at the Annual Meeting, your shares will not be voted at the Annual Meeting.

Beneficial Owners. If you are the beneficial owner of your shares, your broker or nominee may vote your shares only
on those proposals on which it has discretion to vote. If no voting instructions are provided, these record holders can
vote your shares only on discretionary, or routine, matters and not on non-discretionary, or non-routine, matters.
Uninstructed shares whose votes cannot be counted on non-routine matters result in what are commonly referred to as
“broker non-votes.”

The election of directors (Proposal No. 1), the proposal to amend the certificate of incorporation (Proposal No. 2), the
advisory vote on executive compensation (Proposal No. 4) and the frequency of future advisory votes (Proposal No. 5)
are considered non-routine matters under the rules and regulations promulgated by Nasdaq and approved by the
Securities and Exchange Commission (“SEC”). Consequently, brokers may not vote uninstructed shares on any of these
proposals. The ratification of BKD, LLP as our independent registered public accounting firm for the fiscal year ended
December 31, 2017 (Proposal No. 3) is considered a routine matter under the rules and regulations promulgated by
Nasdaq and approved by the SEC. Consequently, brokers may vote uninstructed shares on this proposal, and we do

not expect any broker non-votes on this proposal.

Abstentions and broker non-votes are treated as shares that are present for purposes of determining whether a quorum
is present at the Annual Meeting. However, for purposes of determining whether a proposal is approved, abstentions
and broker non-votes are tabulated separately. The effect of abstentions and broker non-votes depends on the vote
required for a particular proposal. See “What vote is required to approve each proposal,” below, for a description of the
effect of abstentions and broker non-votes on such proposal.

If you do not give your broker voting instructions, your broker will only be entitled to vote your shares on Proposal

3. We urge you to provide instructions to your broker, bank or other nominee so that your votes may be counted on
all of these important matters.

11
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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
15,888,094 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 of common stock 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 that are present and entitled
to vote on one or more of the matters to be voted upon at the Annual Meeting are counted as present for establishing a
quorum. Both abstentions and broker non-votes are counted as present for the purpose of determining the presence of
a quorum. If a quorum is not present, we expect that the Annual Meeting will be adjourned until we obtain a quorum.

2
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What vote is required to approve each proposal?
Proposal 1: Election of 19 Directors

The election of directors requires the affirmative vote of the holders of at least a majority of the common stock issued
and outstanding and entitled to vote. Each director nominee who receives at least a majority of the common stock
outstanding will be elected as a director for the ensuing one year. Abstentions will have the same effect as a vote
“against” this proposal, and broker non-votes will have no effect on the vote for this proposal.

Proposal 2: Amendment of our certificate of incorporation to increase the authorized shares of common stock to
40,000,000 shares

This proposal requires the affirmative vote of the holders of at least a majority of the common stock issued and
outstanding and entitled to vote. Abstentions will have the same effect as a vote “against” this proposal, and broker
non-votes will have no effect on the vote for this proposal.

Proposal 3: Ratification of the selection of BKD, LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2017

This proposal requires 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. Abstentions will have the same effect as a vote “against” this
proposal.

Proposal 4: Advisory vote to approve the compensation of the named executive officers

The advisory approval of this resolution requires 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. Abstentions will have the same effect as
a vote “against” this proposal, and broker non-votes will have no effect on the vote for this proposal.

Proposal 5: Advisory vote on the frequency of future advisory votes to approve the compensation of the 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. Abstentions and broker non-votes will have no effect on the vote for this
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 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?

13
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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 Skirvin Hilton Hotel, 1 Park Avenue (the corner of Park Avenue 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, banks 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, banks and nominees for their reasonable expenses incurred in forwarding solicitation
materials to such beneficial owners.

3
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How can I access the Company’s proxy materials and annual report electronically?

The proxy statement and our 2016 Annual Report on Form 10—-K are available on the BancFirst website at
http://www.BancFirst.com and the website of the SEC at http://www.sec.gov. The Company provides these
documents on its 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, 2016 (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: Randy Foraker, Executive Vice President and Secretary, 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 information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330.

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 Randy Foraker, Executive Vice President and Secretary,
BancFirst Corporation, 101 North Broadway, Oklahoma City, Oklahoma 73102, 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 Randy Foraker, Executive Vice President and Secretary,
by calling (405) 270-1044, by writing to Mr. Foraker c/o BancFirst Corporation, 101 N. Broadway, Oklahoma City,
Oklahoma 73102, or by sending an email to him at rforaker @bancfirst.com.
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