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PART I
ITEM 1. BUSINESS
General

Developments relating to individual aspects of the business of BOK Financial
Corporation ("BOK Financial" or "the Company") are described below. Additional
discussion of the Company's activities during the current year appears within
Item 7 "Management's Discussion and Analysis of Financial Condition and Results
of Operations."

Description of Business

BOK Financial is a financial holding company whose activities are limited by the
Bank Holding Company Act of 1956 ("BHCA"), as amended by the Financial Services
Modernization Act or Gramm-Leach-Bliley Act. BOK Financial offers full service
banking in Oklahoma, Dallas, Fort Worth and Houston, Texas, Albuquerque, New
Mexico, Northwest Arkansas, Denver, Colorado, Phoenix, Arizona, and Kansas City,
Kansas/Missouri. Principal subsidiaries are Bank of Oklahoma, N.A. ("BOk"), Bank
of Texas, N.A., Bank of Albuquerque, N.A., Bank of Arkansas, N.A., Colorado
State Bank and Trust, N.A., Bank of Arizona, N.A., and Bank of Kansas City, N.A.
(collectively, the "Banks"). Other subsidiaries include BOSC, Inc., a
broker/dealer that engages in retail and institutional securities sales and
municipal bond underwriting. Other non-bank subsidiary operations do not have a
significant effect on the Company's financial statements.

Our overall strategic objective is to emphasize growth in long-term value by
building on our leadership position in Oklahoma and expanding into high-growth
markets. We have a solid position in Oklahoma and are the state's second largest
financial institution as measured by deposit market share. Since 1997, we have
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expanded into Dallas, Fort Worth and Houston, Texas, Albuquerque, New Mexico,
Denver, Colorado, Phoenix, Arizona, and Kansas City, Kansas/Missouri. We are
currently exploring opportunities for further growth in these markets.

Our primary focus is to provide a broad range of financial products and
services, including loans and deposits, cash management services, fiduciary
services, mortgage banking and brokerage and trading services to middle-market
businesses, financial institutions and consumers. Our revenue sources are
diversified. Approximately 40% of our 2009 revenue came from commissions and
fees.

Commercial banking is a significant part of our business. Our credit culture
emphasizes building relationships by making high quality loans and providing a
full range of financial products and services to our customers. Our energy
financing expertise enables us to offer commodity derivatives for customers to
use in their risk management and positioning activities.

In a more normal operating environment our acquisition strategy targets quality
organizations that have demonstrated solid growth in their business lines. We
provide additional growth opportunities by hiring talent to enhance
competitiveness, adding locations, and broadening product offerings. Our
operating philosophy embraces local decision-making for each of our bank
subsidiaries while adhering to common standards. In the current distressed
operating environment we are actively looking to participate in FDIC-assisted
acquisitions in existing markets.

BOK Financial's corporate headquarters is located at Bank of Oklahoma Tower,
P.O. Box 2300, Tulsa, Oklahoma 74192.

The Company's Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q,
Current Reports on Form 8-K and amendments to those reports are available on the
Company's website at www.bokf.com as soon as reasonably practicable after the
Company electronically files such material with or furnishes it to the
Securities and Exchange Commission.

Operating Segments

BOK Financial operates three principal lines of business: commercial banking,
consumer banking and wealth management. Commercial banking includes lending,
treasury and cash management services and customer risk management products for
small businesses, middle market and larger commercial customers. Commercial
banking also includes the TransFund electronic funds network. Consumer banking
includes retail lending and deposit services and all mortgage banking
activities. Wealth management provides fiduciary services, brokerage and
trading, private bank services and investment advisory services in all markets.
Discussion of these principal lines of business appears within the Lines of
Business section of "Management's Discussion and Analysis of Financial Condition
and Results of Operations" and within Note 17 of the Company's Notes to
Consolidated Financial Statements, both of which appear elsewhere herein.

Competition

BOK Financial and its operating segments face competition from other banks,
thrifts, credit unions and other non-bank financial institutions, such as
investment banking firms, investment advisory firms, brokerage firms, investment
companies, government agencies, mortgage brokers and insurance companies. The
Company competes largely on the basis of customer services, interest rates on
loans and deposits, lending limits and customer convenience. Some operating
segments face competition from institutions that are not as closely regulated as
banks, and therefore are not limited by the same capital requirements and other
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restrictions. All market share information presented below is based upon share
of deposits in specified areas according to SNL DataSource as of December 31,
2009.

BOk 1is the largest banking subsidiary of BOK Financial and has the second
largest market share in Oklahoma with 11% of the state's total deposits. In the
Tulsa and Oklahoma City areas, BOk has 24% and 8% of the market share,
respectively. BOk competes with two banks that have operations nationwide and
have greater access to funds at lower costs, higher lending limits, and greater
access to technology resources. BOk also competes with regional and locally
owned banks in both the Tulsa and Oklahoma City areas, as well as in every other
community in which we do business throughout the state.

Through other subsidiary banks, BOK Financial competes in Dallas, Fort Worth and
Houston, Texas, Albuquerque, New Mexico, Denver, Colorado, Phoenix, Arizona,
Northwest Arkansas, and Kansas City, Kansas/Missouri. Bank of Texas competes
against numerous financial institutions, including some of the largest in the
United States, and has a market share of approximately 2% in the Dallas, Fort
Worth area and 1% in the Houston area. Bank of Albugquerque has a number four
market share position with 10% of deposits in the Albuquerque area and competes
with two large national banks, some regional banks and several locally-owned
smaller community banks. Colorado State Bank and Trust has a market share of
approximately 2% in the Denver area. Bank of Arizona operates as a community
bank with locations in Phoenix, Mesa and Scottsdale. Bank of Arkansas serves
Benton and Washington counties in Arkansas, and Bank of Kansas City serves the
Kansas City, Kansas/Missouri market. The Company's ability to expand into
additional states remains subject to various federal and state laws.

Employees

As of December 31, 2009, BOK Financial and its subsidiaries employed 4,355
full-time equivalent employees. None of the Company's employees are represented
by collective bargaining agreements. Management considers its employee relations
to be good.

Supervision and Regulation

BOK Financial and its subsidiaries are subject to extensive regulations under
federal and state laws. These regulations are designed to protect depositors,
the Bank Insurance Fund and the banking system as a whole and not necessarily to
protect shareholders and creditors. As detailed below, these regulations may
restrict the Company's ability to diversify, to acquire other institutions and
to pay dividends on its capital stock. They also may require the Company to
provide financial support to its subsidiaries, maintain certain capital balances
and pay higher deposit insurance premiums.

During 2009, legislation was proposed in Congress to restructure and strengthen
supervision and regulation of the financial services industry in the United
States. It is generally probable that laws and regulations affecting banks will
increase and become more restrictive and costly. The likelihood and timing of
any specific new proposals or legislation and the impact they might have on the
Company and its subsidiaries cannot be predicted at this time.

The following information summarizes certain existing laws and regulations that
affect the Company's operations. It does not discuss all provisions of these
laws and regulations and it does not summarize all laws and regulations that
affect the Company.

General

As a financial holding company, BOK Financial is regulated under the BHCA and is
subject to regular inspection, examination and supervision by the Board of
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Governors of the Federal Reserve System (the "Federal Reserve Board"). Under the
BHCA, BOK Financial files quarterly reports and other information with the
Federal Reserve Board.

The Banks are organized as national banking associations under the National
Banking Act, and are subject to regulation, supervision and examination by the
Office of the Comptroller of the Currency (the "OCC"), the Federal Deposit
Insurance Corporation (the "FDIC"), the Federal Reserve Board and other federal
and state regulatory agencies. The OCC has primary supervisory responsibility
for national banks and must approve certain corporate or structural changes,
including changes in capitalization, payment of dividends, change of place of
business, and establishment of a branch or operating subsidiary. The OCC
performs its functions through national bank examiners who provide the OCC with
information concerning the soundness of a national bank, the quality of
management and directors, and compliance with applicable regulations. The
National Banking Act authorizes the OCC to examine every national bank as often
as necessary.

3

A financial holding company, and the companies under its control, are permitted
to engage in activities considered "financial in nature" as defined by the
Gramm-Leach-Bliley Act and Federal Reserve Board interpretations, and therefore
may engage in a broader range of activities than permitted for bank holding
companies and their subsidiaries. Activities that are "financial in nature"
include securities underwriting and dealing, insurance underwriting, operating a
mortgage company, credit card company or factoring company, performing certain
data processing operations, servicing loans and other extensions of credit,
providing investment and financial advice, owning and operating savings and loan
associations, and leasing personal property on a full pay-out, non-operating
basis. In order for a financial holding company to commence any new activity
permitted by the BHCA, each insured depository institution subsidiary of the
financial holding company must have received a rating of at least satisfactory
in its most recent examination under the Community Reinvestment Act. A financial
holding company is required to notify the Federal Reserve Board within thirty
days of engaging in new activities determined to be "financial in nature." BOK
Financial is engaged in some of these activities and has notified the Federal
Reserve Board.

The BHCA requires the Federal Reserve Board's prior approval for the direct or
indirect acquisition of more than five percent of any class of voting stock of
any non-affiliated bank. Under the Federal Bank Merger Act, the prior approval
of the OCC is required for a national bank to merge with another bank or
purchase the assets or assume the deposits of another bank. In reviewing
applications seeking approval of merger and acquisition transactions, the bank
regulatory authorities consider, among other things, the competitive effect and
public benefits of the transactions, the capital position of the combined
organization, the applicant's performance record under the Community
Reinvestment Act and fair housing laws and the effectiveness of the subject
organizations in combating money laundering activities.

A financial holding company and its subsidiaries are prohibited under the BHCA
from engaging in certain tie—in arrangements in connection with the provision of
any credit, property or services. Thus, a subsidiary of a financial holding
company may not extend credit, lease or sell property, furnish any services or
fix or vary the consideration for these activities on the condition that (1) the
customer obtain or provide additional credit, property or services from or to
the financial holding company or any subsidiary thereof, or (2) the customer may
not obtain some other credit, property or services from a competitor, except to
the extent reasonable conditions are imposed to insure the soundness of credit
extended.
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The Banks and other non-bank subsidiaries are also subject to other federal and
state laws and regulations. For example, BOSC, Inc., the Company's broker/dealer
subsidiary that engages in retail and institutional securities sales and
municipal bond underwriting, is regulated by the Securities and Exchange
Commission, the Financial Industry Regulatory Authority (FINRA), the Federal
Reserve Board, and state securities regulators. As another example, Bank of
Arkansas 1s subject to certain consumer-protection laws incorporated in the
Arkansas Constitution, which, among other restrictions, limit the maximum
interest rate on general loans to five percent above the Federal Reserve
Discount Rate and limit the rate on consumer loans to the lower of five percent
above the discount rate or seventeen percent.

Capital Adequacy and Prompt Corrective Action

The Federal Reserve Board, the OCC and the FDIC have issued substantially
similar risk-based and leverage capital guidelines applicable to United States
banking organizations to ensure capital adequacy based upon the risk levels of
assets and off-balance sheet financial instruments. In addition, these
regulatory agencies may from time to time require that a banking organization
maintain capital above the minimum levels, whether because of its financial
condition or actual or anticipated growth. Capital adequacy guidelines and
prompt corrective action regulations involve quantitative measures of assets,
liabilities, and certain off-balance sheet items calculated under regulatory
accounting practices. Capital amounts and classifications are also subject to
qualitative judgments by regulators regarding components, risk weighting and
other factors.

The Federal Reserve Board risk-based guidelines define a three-tier capital
framework. Core capital (Tier 1) includes common shareholders' equity and
qualifying preferred stock, less goodwill, most intangible assets and other
adjustments. Supplementary capital (Tier 2) consists of preferred stock not
qualifying as Tier 1 capital, qualifying mandatory convertible debt securities,
limited amounts of subordinated debt, other qualifying term debt and allowances
for credit losses, subject to limitations. Market risk capital (Tier 3) includes
qualifying unsecured subordinated debt. Assets and off-balance sheet exposures
are assigned to one of four categories of risk-weights, based primarily upon
relative credit risk. Risk-based capital ratios are calculated by dividing Tier
1 and total capital by risk-weighted assets. For a depository institution to be
considered well capitalized under the regulatory framework for prompt corrective
action, the institution's Tier 1 and total capital ratios must be at least 6%
and 10% on a risk-adjusted basis, respectively. As of December 31, 2009, BOK
Financial's Tier 1 and total capital ratios under these guidelines were 10.86%
and 14.43%, respectively.

The leverage ratio is determined by dividing Tier 1 capital by adjusted average
total assets. Banking organizations are required to maintain a ratio of at least

% to be classified as well capitalized. BOK Financial's leverage ratio at
December 31, 2009 was 8.05%.

The Federal Deposit Insurance Corporation Improvement Act of 1991 (the
"FDICIA"), among other things, identifies five capital categories for insured
depository institutions from well capitalized to critically undercapitalized and
requires the respective federal regulatory agencies to implement systems for
prompt corrective action for institutions failing to meet

4
minimum capital requirements within such categories. FDICIA imposes
progressively more restrictive covenants on operations, management and capital
distributions, depending upon the category in which an institution is

classified.
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The various regulatory agencies have adopted substantially similar regulations
that define the five capital categories identified by FDICIA, using the total
risk-based capital, Tier 1 risk-based capital and leverage capital ratios as the
relevant capital measures. Such regulations establish various degrees of
corrective action to be taken when an institution is considered
undercapitalized. Under these guidelines, each of the Banks was considered well
capitalized as of December 31, 2009.

The federal regulatory authorities' risk-based capital guidelines are based upon
the 1988 capital accord of the Basel Committee on Banking Supervision (the
"BIS"). The BIS is a committee of central banks and bank supervisors/regulators
from the major industrialized countries that develops broad policy guidelines
for use by each country's supervisors in determining the supervisory policies
they apply. In 2004, the BIS published a new capital accord to replace its 1988
capital accord, with an update in November 2005 ("Basel II"). Basel II provides
two approaches for setting capital standards for credit risk -- an internal
ratings-based approach tailored to individual institutions' circumstances (which
for many asset classes is itself broken into a "foundation" approach and an
"advanced or A-IRB" approach, the availability of which is subject to additional
restrictions) and a standardized approach that bases risk weightings on external
credit assessments to a much greater extent than permitted in existing
risk-based capital guidelines. Basel II also would set capital requirements for
operational risk and refine the existing capital requirements for market risk
exposures.

In 2009, BIS announced enhancements to the Basel II framework. In general, these
enhancements involve higher capital requirements, further supervisory review and
guidance, and increased disclosures. Higher capital requirements would apply to
certain items such as liquidity facilities and other off-balance sheet
exposures. Reputation risk has been added as a specific risk management topic.
In addition, future capital requirements will likely include stress tests of
relevant values such as credit performance, interest rate moves and funding
sources.

It is generally probable that the announced enhancements to the Basel II
framework, along with changes in laws and regulations affecting banks in the
United States will increase capital requirements. The likelihood and timing of
any specific changes and the impact they might have on the Company and its
subsidiaries cannot be predicted at this time.

Further discussion of regulatory capital, including regulatory capital amounts
and ratios, 1is set forth under the heading "Liquidity and Capital"” within
"Management's Discussion and Analysis of Financial Condition and Results of
Operations" and in Note 15 of the Company's Notes to Consolidated Financial
Statements, both of which appear elsewhere herein.

Deposit Insurance

Substantially all of the deposits held by the Banks are insured up to applicable
limits by the Deposit Insurance Fund ("DIF") of the FDIC and are subject to
deposit insurance assessments to maintain the DIF. The FDIC utilizes a
risk-based assessment system that imposes insurance premiums based upon a risk
matrix that takes into account a bank's capital level and supervisory rating
("CAMELS rating"). As of January 1, 2007, the previous nine risk categories
utilized in the risk matrix were condensed into four risk categories, which
continue to be distinguished by capital levels and supervisory ratings. For
large Risk Category 1 institutions (generally those with assets in excess of $10
billion) that have long-term debt issuer ratings, including Bank of Oklahoma,
assessment rates are determined from weighted-average CAMELS component ratings
and long-term debt issuer ratings. The minimum annualized assessment rate for
large institutions is 12 basis points per $100 of deposits and the maximum
annualized assessment rate for large institutions is 50 basis points per $100 of
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deposits. Quarterly assessment rates for large institutions in Risk Category 1
may vary within this range depending upon changes in CAMELS component ratings
and long-term debt issuer ratings.

In response to an increase in bank failures, the board of directors of the FDIC
approved a special assessment during 2009. This assessment was calculated as 5
basis points times each insured depository institution's assets minus Tier 1
capital as of June 30, 2009. Collectively, the Banks paid $12 million of special
assessment charges.

On November 12, 2009 the board of directors of the FDIC voted to require insured
institutions to prepay over three years of estimated insurance assessments on
December 30, 2009 in order to strengthen the cash position of the DIF. As of
December 31, 2009 and each quarter thereafter, the regular quarterly assessment
will be applied against the prepaid assessment until the asset is exhausted. Any
prepaid assessment not exhausted as of June 30, 2013 will be returned.
Collectively, the Banks prepaid $78 million of deposit insurance assessments.

In addition, the Banks are assessed a charge based on deposit balances by the
Financing Corporation ("FICO"). The FICO is a mixed-ownership government
corporation established by the Competitive Equality Banking Act of 1987 whose
sole purpose was to function as a financing vehicle for the now defunct Federal
Savings & Loan Insurance Corporation.

5
Dividends

The primary source of liquidity for BOK Financial is dividends from the Banks,
which are limited by various banking regulations to net profits, as defined, for
the year plus retained profits for the preceding two years and further
restricted by minimum capital requirements. Based on the most restrictive
limitations, the Banks had excess regulatory capital and could declare up to
$225 million of dividends without regulatory approval as of December 31, 2009.
BOK Financial management has developed and the Board of Directors has approved
an internal capital policy that is more restrictive than the regulatory
standards. Under this policy, the Banks could declare dividends of up to $190
million as of December 31, 2009. These amounts are not necessarily indicative of
amounts that may be available to be paid in future periods.

Source of Strength Doctrine

According to Federal Reserve Board policy, bank holding companies are expected
to act as a source of financial strength to each subsidiary bank and to commit
resources to support each such subsidiary. This support may be required at times
when a bank holding company may not be able to provide such support. Similarly,
under the cross—-guarantee provisions of the Federal Deposit Insurance Act, in
the event of a loss suffered by the FDIC as a result of default of a banking
subsidiary or related to FDIC assistance provided to a subsidiary in danger of
default, the other Banks may be assessed for the FDIC's loss, subject to certain
exceptions.

Governmental Policies and Economic Factors

The operations of BOK Financial and its subsidiaries are affected by legislative
changes and by the policies of various regulatory authorities and, in
particular, the credit policies of the Federal Reserve Board. An important
function of the Federal Reserve Board is to regulate the national supply of bank
credit to moderate recessions and curb inflation. Among the instruments of
monetary policy used by the Federal Reserve Board to implement its objectives
are: open-market operations in U.S. Government securities, changes in the
discount rate and federal funds rate on bank borrowings, and changes in reserve
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requirements on bank deposits. The effect of future changes in such policies on
the business and earnings of BOK Financial and its subsidiaries is uncertain.

In response to a significant ongoing recession in business activity which began
in 2007, the U.S. government enacted various programs and continues to enact
programs to stimulate the economy. These programs include the Trouble Assets
Relief Program ("TARP"), which provided capital to eligible financial
institutions and other sectors of the domestic economy, and the TLGP, which
expanded insurance coverage to a larger amount of deposit account balances and
other qualifying debt issued by eligible financial institutions. In addition,
the government recently enacted economic stimulus legislation, which increases
government spending and reduces certain taxes. The long-term effects of these
programs on the economy in general and on BOK Financial Corporation in
particular are uncertain.

The Company elected not to participate in the TARP Capital Purchase Program. We
believe that current capital sources are sufficient to support organic growth,
acquisitions within our current market areas, cash dividends on our common stock
and periodic stock repurchases.

The Sarbanes-Oxley Act (the "Act") addresses many aspects of financial
reporting, corporate governance and public company disclosure. Among other
things, the Act establishes a comprehensive framework for the oversight of
public company auditing and for strengthening the independence of auditors and
audit committees. Under the Act, audit committees are responsible for the
appointment, compensation and oversight of the work of the auditors. The
non-audit services that can be provided to a company by its auditor are limited.
Audit committee members are subject to specific rules addressing their
independence. The Act also requires enhanced and accelerated financial
disclosures, and it establishes various responsibility measures, such as
requiring the chief executive officer and chief financial officer to certify to
the quality of the company's financial reporting. The Act imposes restrictions
on and accelerated reporting requirements for certain insider trading
activities. It imposes a variety of penalties for fraud and other violations and
creates a federal felony for securities fraud. Various sections of the Act are
applicable to BOK Financial.

Foreign Operations

BOK Financial does not engage in operations in foreign countries, nor does it
lend to foreign governments.

ITEM 1A. RISK FACTORS

Since 2007, the United States economy has been in recession. Business activity
across a wide range of industries and geographic regions has decreased and
unemployment has increased significantly. The financial services industry and
capital markets have been adversely affected by significant declines in asset
values, rising delinquencies and defaults, and restricted liquidity. Numerous
financial institutions have either failed or required a significant amount of
government assistance due to credit losses and liquidity shortages. Although
there are indications that the economy has stabilized, there is no assurance
that conditions will improve in the near term. Continued recession in the
economy could adversely affect our credit quality, financial condition and
results of operations.

Adverse factors could impact BOK Financial's ability to implement its operating
strategy.

Although BOK Financial has developed an operating strategy which it expects to

10
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result in continuing improved financial performance, BOK Financial cannot assure
that it will be successful in fulfilling this strategy or that this operating
strategy will be successful. Achieving success i1s dependent upon a number of
factors, many of which are beyond BOK Financial's direct control. Factors that
may adversely affect BOK Financial's ability to implement its operating strategy
include:

o deterioration of BOK Financial's asset quality;

o inability to control BOK Financial's noninterest expenses;

o inability to increase noninterest income;

o deterioration in general economic conditions, especially in BOK

Financial's core markets;

o inability to access capital;

o decreases in net interest margins;
o increases in competition;

o adverse regulatory developments.

Adverse regional economic developments could negatively affect BOK Financial's
business.

A substantial majority of BOK Financial loans are generated in Oklahoma and
other markets in the southwest region. As a result, poor economic conditions in
Oklahoma or other markets in the southwest region may cause BOK Financial to
incur losses associated with higher default rates and decreased collateral
values in BOK Financial's loan portfolio. A regional economic downturn could
also adversely affect revenue from brokerage and trading activities, mortgage
loan originations and other sources of fee-based revenue.

Adverse economic factors affecting particular industries could have a negative
effect on BOK Financial customers and their ability to make payments to BOK
Financial.

Certain industry-specific economic factors also affect BOK Financial. For
example, a portion of BOK Financial's total loan portfolio is comprised of loans
to borrowers in the energy industry, which is historically a cyclical industry.
Low commodity prices may adversely affect that industry and, consequently, may
affect BOK Financial's business negatively. The effect of volatility in
commodity prices on our customer derivatives portfolio could adversely affect
our liquidity and regulatory capital. In addition, BOK Financial's loan
portfolio includes commercial real estate loans. A downturn in the real estate
industry in general or in certain segments of the commercial real estate
industry in Oklahoma and the southwest region could also have an adverse effect
on BOK Financial's operations.

7

Fluctuations in interest rates could adversely affect BOK Financial's business.

BOK Financial's business is highly sensitive to:

o the monetary policies implemented by the Federal Reserve Board,
including the discount rate on bank borrowings and changes in reserve

requirements, which affect BOK Financial's ability to make loans and
the interest rates we may charge;

11
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o changes in prevailing interest rates, due to the dependency of BOK
Financial's banks on interest income;

o open market operations in U.S. Government securities.

Significant increase in market interest rates, or the perception that an
increase may occur, could adversely affect both BOK Financial's ability to
originate new loans and BOK Financial's ability to grow. Conversely, a decrease
in interest rates could result in acceleration in the payment of loans,
including loans underlying BOK Financial's holdings of mortgage-backed
securities and termination of BOK Financial's mortgage servicing rights. In
addition, changes in market interest rates, changes in the relationships between
short-term and long-term market interest rates or changes in the relationships
between different interest rate indices, could affect the interest rates charged
on interest-earning assets differently than the interest rates paid on
interest-bearing liabilities. This difference could result in an increase in
interest expense relative to interest income. An increase in market interest
rates also could adversely affect the ability of BOK Financial's floating-rate
borrowers to meet their higher payment obligations. If this occurred, it could
cause an increase in nonperforming assets and net charge-offs, which could
adversely affect BOK Financial's business.

BOK Financial's substantial holdings of mortgage-backed securities and mortgage
servicing rights could adversely affect BOK Financial's business.

BOK Financial has invested a substantial amount of its holdings in
mortgage-backed securities, which are investment interests in pools of
mortgages. Mortgage-backed securities are highly sensitive to changes in
interest rates. BOK Financial mitigates this risk somewhat by investing
principally in shorter duration mortgage products, which are less sensitive to
changes in interest rates. A significant decrease in interest rates could lead
mortgage holders to refinance the mortgages constituting the pool backing the
securities, subjecting BOK Financial to a risk of prepayment and decreased
return on investment due to subsequent reinvestment at lower interest rates. A
significant decrease in interest rates could also accelerate premium
amortization. Conversely, a significant increase in interest rates could cause
mortgage holders to extend the term over which they repay their loans, which
delays the Company's opportunity to reinvest funds at higher rates.

In an effort to reduce interest rates and stimulate the housing market, the
Federal Reserve Bank has purchased a significant amount of mortgage-backed
securities. The Federal Reserve Bank has announced that it will curtail
purchases in 2010 which may result in rising interest rates and lower fair
values of our mortgage-backed securities.

Mortgage-backed securities are also subject to credit risk from delinquency or
default of the underlying loans. BOK Financial mitigates this risk somewhat by
investing in securities issued by U.S. government agencies. Principal and
interest payments on the loans underlying these securities are guaranteed by
these agencies. Credit risk on mortgage-backed securities originated by private
issuers is mitigated somewhat by investing in senior tranches with additional
collateral support.

In addition, as part of BOK Financial's mortgage banking business, BOK Financial
has substantial holdings of mortgage servicing rights. The value of these rights
is also very sensitive to changes in interest rates. Falling interest rates tend
to increase loan prepayments, which may lead to cancellation of the related
servicing rights. BOK Financial's investments and dealings in mortgage-related
products increase the risk that falling interest rates could adversely affect
BOK Financial's business. BOK Financial attempts to manage this risk by
maintaining an active hedging program for its mortgage servicing rights. BOK
Financial's hedging program has only been partially successful in recent years.
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The value of mortgage servicing rights may also decrease due to rising
delinquency or default of the loans serviced. This risk is mitigated somewhat by
adherence to underwriting standards on loans originated for sale.

Market disruptions could impact BOK Financial's funding sources.

BOK Financial's subsidiary banks rely on other financial institutions and the
Federal Home Loan Banks of Topeka and Dallas as a significant source of funds.
Our ability to fund loans, manage our interest rate risk and meet other
obligations depends on funds borrowed from these sources. The inability to
borrow funds at market interest rates could have a material adverse effect on
our operations.

Substantial competition could adversely affect BOK Financial.

Banking is a competitive business. BOK Financial competes actively for loan,
deposit and other financial services business in Oklahoma, as well as in BOK
Financial's other markets. BOK Financial's competitors include a large number of
small and large local and national banks, savings and loan associations, credit
unions, trust companies, broker-dealers and underwriters, as well as many
financial and nonfinancial firms that offer services similar to BOK Financial's.
Large national financial institutions have entered the Oklahoma market. These
institutions have substantial capital, technology and marketing 