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March 15, 2019

To Our Shareholders:

The Annual Meeting of Shareholders of BOK Financial Corporation will be held this year on Tuesday, April 30, 2019,
at 2:30 p.m. Central Time as a virtual meeting of shareholders. You will be able to participate in the meeting, vote,
and submit questions during the meeting via live webcast by visiting www.virtualshareholdermeeting.com/BOKF2019
and entering your secure control number, which can be found on the enclosed proxy card. Details of the business to be
conducted at the annual meeting are given in the attached Notice of Annual Meeting and Proxy Statement. Also
enclosed is our Annual Report to Shareholders, covering the fiscal year ended December 31, 2018.

We hope that you will be able to attend this meeting via live webcast, but all shareholders, whether or not they expect

to attend the meeting, are requested to complete, date and sign the enclosed proxy and return it in the enclosed
envelope as promptly as possible.

Sincerely,

George B. Kaiser, Chairman of the
Board of Directors

Steven G. Bradshaw, President and
Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To be held on April 30, 2019

To Our Shareholders:

Notice is hereby given that the Annual Meeting of Shareholders of BOK Financial Corporation (the “Company” or “BOK
Financial’), an Oklahoma corporation, will be held via live webcast at

www.virtualshareholdermeeting.com/BOKF2019 on April 30, 2019, at 2:30 p.m. Central Time, for the following
purposes:

To fix the number of directors to be elected at twenty three (23) and to elect twenty three (23) persons as directors
“for a term of one year or until their successors have been elected and qualified;

To ratify the selection of Ernst & Young LLP as the Company’s independent auditor for the fiscal year ending
"December 31, 2019;

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

To transact such other business as may properly be brought before the Annual Meeting or any adjournment or
“adjournments thereof.

The annual meeting may be adjourned from time to time and, at any reconvened meeting, action with respect to the
matters specified in this notice may be taken without further notice to shareholders unless required by the Company’s
Bylaws.

The Board recommends that shareholders vote FOR (i) the director nominees named in the accompanying Proxy
Statement, (ii) the ratification of Ernst & Young LLP as the Company’s independent auditor for the fiscal year ending
December 31, 2019, and (iii) the approval of the named executive officers’ compensation.

Only shareholders of record at the close of business on March 1, 2019 shall be entitled to receive notice of, and to vote
at, the annual meeting. A complete list of shareholders entitled to vote will be available for inspection at our offices,
Bank of Oklahoma Tower, One Williams Center, Tulsa, OK 74172, and electronically during the annual meeting at
www.virtualshareholdermeeting.com/BOKF2019.

BY ORDER OF THE BOARD OF DIRECTORS

Frederic Dorwart, Secretary
March 15, 2019
Tulsa, Oklahoma
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PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS
To be held April 30, 2019

General

The enclosed proxy is solicited on behalf of the Board of Directors of BOK Financial Corporation for use at our
annual meeting of shareholders. The annual meeting will be held on Tuesday, April 30, 2019, at 2:30 p.m. local time
via live webcast at www.virtualshareholdermeeting.com/BOKF2019.

These proxy materials will be mailed on or about March 15, 2019 to holders of record of common stock as of the close
of business on March 1, 2019.
Voting by Proxy

If you are the “record holder” of your shares (shares owned in your own name and not through a bank or brokerage
firm), you may vote by phone, by mail, over the Internet, or in person (via live webcast) at the annual meeting. We
encourage you to vote by phone, mail, or on the Internet in advance of the meeting even if you plan to attend the live
webcast of the meeting.

If not revoked, your proxy will be voted at the annual meeting in accordance with your instructions marked on the
proxy card. If you fail to mark your proxy with instructions, your proxy will be voted in accordance with the
recommendations of the Board of Directors: (1) FOR the election of the twenty three (23) nominees for director listed
in this Proxy Statement, (2) FOR the ratification of Ernst & Young LLP as the Company’s independent auditor for the
fiscal year ending December 31, 2019, and (3) FOR the approval of the named executives’ compensation. If you are
voting shares held in the BOK Financial Thrift Plan and you fail to mark your proxy with instructions, your shares
will be voted by the Trustee of the Thrift Plan in the same ratio as those shares credited to the account of the Thrift
Plan members who do give instructions to the Trustee.

If you hold your shares in “street name” (shares held in the name of a bank or broker on a person’s behalf), you must vote
by following the instructions on the form that you receive from your broker or nominee. Without your instructions,

your broker or nominee is permitted to use its own discretion and vote your shares on certain routine matters (such as
Item 2), but is not permitted to use discretion and vote your shares on non-routine matters (such as Items 1 and 3). We
urge you to give voting instructions to your broker on all voting items.

As to any other matter that may properly be brought before the annual meeting, your proxy will be voted as the Board
of Directors may recommend. If the Board of Directors makes no recommendation, your proxy will be voted as the
proxy holder named in your proxy card deems advisable. The Board of Directors does not know of any other matter
that is expected to be presented for consideration at the annual meeting.

Any shareholder executing a proxy retains the right to revoke it any time prior to exercise at the annual meeting. A
proxy may be revoked by (i) delivery of written notice of revocation to Frederic Dorwart, Secretary, at 124 East
Fourth Street, Tulsa, Oklahoma 74103, (ii) execution and delivery of a later proxy to the address indicated on the
proxy card, or (iii) voting the shares electronically at the annual meeting. If not revoked, all shares represented by
properly executed proxies will be voted as specified therein.

Voting and Quorum Requirements at the Meeting

Only holders of shares of common stock of the Company at the close of business on March 1, 2019 (the “record date”)
are entitled to notice of and to vote at the annual meeting. On the record date, there were 71,708,000 shares of
common stock entitled to vote.
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You will have one vote for each share of common stock of the Company held by you on the record date.

BOK Financial | 5




Edgar Filing: BOK FINANCIAL CORP ET AL - Form DEF 14A

In order to have a meeting it is necessary that a quorum be present. The presence in person or by proxy of the holders
of a majority of the outstanding shares of common stock is necessary to constitute a quorum at the annual meeting.
Abstentions and broker non-votes will be counted for purposes of determining the presence or absence of a quorum.
Abstentions and broker non-votes will not be counted as having voted either for or against a proposal.

The affirmative vote of the holders of shares representing a majority of the voting power of the shareholders present or
represented at the meeting in which a quorum is present and entitled to vote is required for approval of all matters
other than election of directors. Directors are elected by the affirmative vote of the holders of shares representing a
majority of the voting power of the shareholders present or represented at the meeting in which a quorum is present
and entitled to vote for the election of directors, but if the number of nominees exceeds the number of directors to be
elected (i.e. a contested election), the shareholders shall instead elect the directors by plurality vote of the shares
present in person or by proxy.

George B. Kaiser currently owns approximately 53.6% of the outstanding common stock and plans to vote all of his
shares.
Solicitation of Proxies

We are paying for all our costs incurred in soliciting proxies for the annual meeting. In addition to solicitation by mail,
we may use our directors, officers and regular employees to solicit proxies by telephone or otherwise. These personnel
will not be specifically compensated for these services. We will pay persons holding shares of common stock for the
benefit of others, such as nominees, brokerage houses, banks, and other fiduciaries, for the expense of forwarding
solicitation materials to the beneficial owner.

Annual Report

Our Annual Report to Shareholders, covering the fiscal year ended December 31, 2018, including audited financial
statements, is enclosed. No parts of the Annual Report are incorporated in this Proxy Statement or are deemed to be a
part of the material for the solicitation of proxies.

Principal Shareholders of the Company

To the extent known to the Board of Directors of the Company, as of March 1, 2019, the only shareholder of the
Company having beneficial ownership of more than 5% of the shares of common stock of the Company is set forth
below:

Name & Address of Beneficial Owner Beneficial Ownership Class

George B. Kaiser

P.O. Box 21468, Tulsa, Oklahoma 74121-1468 38,427,249 53.6%
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Security Ownership of Certain Beneficial Owners and Management

As of March 1, 2019, there were 71,708,000 shares of common stock issued and outstanding. The following table sets
forth, as of March 1, 2019, the beneficial ownership of common stock of BOK Financial by those persons who were,
at December 31, 2018, (i) the Chief Executive Officer (Steven G. Bradshaw), (ii) the Chief Financial Officer (Steven
E. Nell), and (iii) the three other most highly compensated executive officers of the Company who were serving as
executive officers at the end of 2018 (the “named executives”); each director and nominee; and, as a group, all such
persons and other executive officers not named in the table.

Amount &
Name of Beneficial Owner I];I:;i;?coj;] Percent of Class(®

Ownership()
Alan S. Armstrong 1,725 *
Norman P. Bagwell 45,688 G) =
C. Fred Ball, Jr. 8,483 4) =
Steven Bangert 232,824 5) *
Peter C. Boylan, III 6,570 (©) =
Steven G. Bradshaw 207,655 @)
Chester E. Cadieux, III 3,250 *
Gerard P. Clancy 411 ®) *

ES

John W. Coffey 3,300
Joseph W. Craft, III 2,759 *
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