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March 7, 1996
Dear Shareholders:

It is my pleasure to invite you to the Annual Magtof BANC ONE CORPORATION Shareholders. This yiba meeting will be held on
Tuesday, April 16, 1996 at 9:00 a.m. at the Hyay&hcy Columbus at the Greater Columbus Conve@érier, 350 North High Street,
Union Room, Columbus, Ohio. A map showing the lmzabf the meeting has been provided on the bagkrcof the attached Proxy
Statement. Your Board of Directors and Managemmok forward to greeting those shareholders abétend.

For the reasons set forth in the Proxy Statemeni, Board of Directors unanimously recommends & VR Item 1, the election of
directors, as set forth on the enclosed Proxy CEhigs matter is more fully described in the acconypag Notice of Meeting and Proxy
Statement.

It is important that your shares be representeldeaieeting whether or not you are able to attemdgmally. Accordingly, | urge you to sign
and date the enclosed Proxy Card and return fitérehclosed envelope as promptly as possible.

Thank you for your interest and participation ie tffairs of BANC ONE.
Sincerely,

/sl John B. MCoy

John B. M Coy
CHAI RMAN AND CHI EF EXECUTI VE OFFI CER
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BANC ONE CORPORATION
NOTICE OF 1996 ANNUAL MEETING OF SHAREHOL DERS

Columbus, Ohio
March 7, 1996

To the Shareholders of BANC ONE CORPORATION:

Notice is hereby given that the Annual Meeting b&&holders of BANC ONE CORPORATION will be heldta¢ Hyatt Regency Columbi
at the Greater Columbus Convention Center, 350mMidigh Street, Union Room, Columbus, Ohio, on Tagsdpril 16, 1996, at 9:00 a.m.,
Columbus time, for the purpose of considering amtihg upon the following matters, all as set fdrththe accompanying Proxy Statement.

ELECTION OF DIRECTORS--Election of a Board of Ditexs to hold office until the next Annual Meetinff®hareholders.
OTHER BUSINESS--Transaction of such other busimsssay properly come before the meeting.

The close of business on February 26, 1996 hasfbexhas the date of record for those shareholdetiled to vote at the Annual Meeting.
The stock transfer books of BANC ONE CORPORATION wot be closed.

By Order of the Board of Directors:

/'s/ Roman J. Gerber
Roman J. GCerber
EXECUTI VE VI CE PRESI DENT AND SECRETARY

YOU ARE REQUESTED TO EXECUTE, DATE AND RETURN THENELOSED PROXY IN THE ENCLOSED POST-PAID
ENVELOPE. PROMPT RESPONSE IS HELPFUL AND YOUR COG®HION WILL BE APPRECIATED.
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BANC ONE CORPORATION
100 East Broad Street
Columbus, Ohio 43271

PROXY STATEMENT
GENERAL INFORMATION

BANC ONE CORPORATION, hereinafter referred to a®\NBC ONE," is furnishing this Proxy Statement tostsareholders in connection
with the solicitation of proxies for use in votiagthe Annual Meeting of Shareholders on Tuesdayil A6, 1996. The enclosed proxy is
solicited by the Board of Directors of BANC ONE.i§tProxy Statement is being mailed on or about karc1996.

The close of business on February 26, 1996, hasfbexl as the date of record for those sharehsldstitled to vote at the Annual Meeting.
The stock transfer books of BANC ONE will not bessd. As of February 15, 1996, BANC ONE had outiitanand entitled to vote
395,812,357 shares of Common Stock without parev@llGommon Stock"), each of which is entitled t@ aote. The 4,940,261 outstanding
shares of Class C Preferred Stock ("Preferred StoBRNC ONE's only issue of preferred stock, aot entitled to vote at the Annual
Meeting.

Any shareholder giving the enclosed proxy has thegr to revoke it at any time before it is voteddtice of revocation is given to BANC
ONE in writing or at the Annual Meeting. The sharegresented by the enclosed proxy will be voteshagified by the shareholders. If no
choice is specified, the proxy will be voted foe thlection as Directors of the nominees named maehereinafter described.

The presence of a majority of the outstanding shaf8ANC ONE Common Stock in person or by proxpésessary to constitute a quorum
of shareholders for all matters to be considergtdeafAnnual Meeting. A plurality of the votes casthe meeting is required to elect directors.

Votes, whether in person or by proxy, will be cathtind tabulated by judges of election appointethbyBoard of Directors of BANC ONE.
With respect to all matters to be considered, albisies and broker non-votes will not be counteslatss either "for" or "against” any matters
coming before the Annual Meeting.

The solicitation of proxies will be made by mailcept for any incidental solicitation on the parDifectors and Officers of BANC ONE and
of its affiliates by personal interviews, by teleple or by telegraph. BANC ONE will bear the costiaf solicitation of proxies and it may
reimburse brokers and others for their expensésrarding solicitation material to beneficial owaef BANC ONE stock. BANC ONE has
retained D. F. King & Co., Inc. to assist in suclictation for a fee of $8,500 plus expenses.

ELECTION OF DIRECTORS

The number of Directors to be elected at the AnMeting has been fixed by the Board of Directarhisteen. Each Director will hold
office until the 1997 Annual Meeting of Sharehokler until a successor is elected and qualifiedekas otherwise specified in the proxy,
the shares represented by the enclosed proxy evilbbed for the election as Directors of the tleint@ominees named below. If a nominee
should become unavailable to serve, which is ntitigated, proxies will be voted for election ofchuperson, if any, as shall be designate
the Board of Directors.

Each of the nominees for election as Director isently a Director of BANC ONE. Each of BANC ONHisesent Directors was elected by
the shareholders at the 1995 Annual Meeting, eXoe@ohn W. Kessler, who was elected by the Baar@ctober 17, 1995. The informati
which follows includes, as to each such nomineg nibminee's age, the year in which service was @med as a Director of BANC ONE,
the



nominee's current positions and offices held wikNE ONE, if applicable, the nominee's business erpee during the past five years, and

certain other information, together with the noneiisebeneficial ownership of BANC ONE Common StoslobJanuary 1, 1996.(1)(2)
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CHARLES E. EXLEY, JR., 66, DI
Corporate Director. Chairma
(manufacturing and sales of
September 1991; prior ther
director of Merck & Co., In

E. GORDON GEE, 52, DIRECTOR
President, The Ohio State
thereto, President of the
University of West Virgin
ASARCO, Inc., Intimate Bran
Trust.

JOHN R. HALL, 63, DIRECTOR
Chairman and Chief Exec
manufacturer and distributo
Reynolds Metals Company
International, Inc.

LABAN P. JACKSON, JR., 53, DIR
Chairman and Chief Execut
estate development), Januar
Chief Executive Officer, In

JOHN W. KESSLER, 60, DIRECTO
Chairman, The New Albany Co
Chairman, Marsh & McLenn
development), 1980 to pres
estate development), 1975t
BANC ONE from 1986 to 1992.

RECTOR SINCE 1992. 8,500 SHARES(3)
n and Chief Executive Officer, NCR Corporation
computers and related products), January 1988 to
eto, President of NCR Corporation. Mr. Exley is a
c.

SINCE 1990. 11,313 SHARES(3)
University, September 1990 to present; prior
University of Colorado (1985-90) and of the
ia (1981-85). Dr. Gee serves as a director of
ds, Inc., The Limited, Inc. and Glimcher Realty

SINCE 1987. 33,181 SHARES(3)
utive Officer, Ashland, Inc. (oil refiner,

r of chemicals). Mr. Hall serves as a director of

, Humana Inc., CSX Corporation and UCAR

ECTOR SINCE 1993. 14,458 SHARES(3)
ive Officer, Clear Creek Properties, Inc. (real

y 1989 to present; prior thereto, Chairman and
ternational Spike, Inc.

R SINCE 1995 15,141 SHARES(4)
mpany (real estate development), 1988 to present,
an Real Estate Advisors, Inc. (real estate

ent and Chairman, John W. Kessler Company (real
0 present. Mr. Kessler served as a director of
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RICHARD J. LEHMANN, 51, DIREC
President, BANC ONE, April
BANC ONE, January 1996 to
Banc One Arizona Corporati
Bank One, Arizona, N.A. (
April 1995.

JOHN B. MCCOY, 52, CHAIRMAN, DI
Chairman, BANC ONE, Januar
1983 to January 1987. Mr.
Inc., Ameritech Corporati
Tenneco, Inc.

JOHN G. MCCOY, 83, DIRECTOR
Chairman, BANC ONE Executi
Chairman and Chief Executiv
BANC ONE.(7)

RICHARD L. SCOTT, 43, DIRECTO
President, Chief Executiv
Corporation (healthcare pro
Chief Executive Officer,
September 1993.

THEKLA R. SHACKELFORD, 61, DIR
Education consultant. Ms.
an admissions service for
1978. Ms. Shackelford serv
and Fiserv Inc.

ALEX SHUMATE, 45, DIRECTOR S
Office Managing Partner,
Columbus, Ohio since 1991.
in 1988, served as Chief Co
of Ohio from 1985 to 1988
Brands, Inc.

TOR SINCE 1995. 157,984 SHARES(5)
1995 to present, and Chief Operating Officer,
present; Chairman and Chief Executive Officer,
on (formerly, Valley National Corporation) and
formerly Valley National Bank), January 1991 to

RECTOR SINCE 1983 535,174 SHARES(6)
y 1987 to present; President, BANC ONE, January
McCoy serves as a director of Cardinal Health,

on, Federal Home Loan Mortgage Corporation and

SINCE 1967 498,612 SHARES
ve Committee, May 1984 to present; prior thereto,
e Officer of BANC ONE. Mr. McCoy was a founder of

R SINCE 1994 8,000 SHARES(3)

e Officer and Director, Columbia/HCA Healthcare
vider), September 1993 to present; Chairman and
Columbia/HCA Healthcare Corporation, 1987 to

ECTOR SINCE 1993 159,430 SHARES(3)
Shackelford founded School Selection Consulting,
independent secondary schools and colleges, in
es as a director of Wendy's International, Inc.

INCE 1993 5,460 SHARES(3)

Squire, Sanders & Dempsey (attorneys-at-law),

Mr. Shumate, who joined Squire, Sanders & Dempsey
unsel and Deputy Chief of Staff to the Governor

. Mr. Shumate serves as a director of Intimate



FREDERICK P. STRATTON, JR., 56, DIRECTOR SINCE 1988 31,128 SHARES(3)

[PHOTOQ] Chairman and Chief Exec utive Officer, Briggs & Stratton Corporation
(manufacturer of small gas oline engines), November 1986 to present; prior
thereto, President & Chie f Executive Officer of Briggs & Stratton. Mr.
Stratton serves as a Dire ctor of Midwest Express Holdings, Inc., Weyco
Group, Inc., Wisconsin Electric Power Company and Wisconsin Energy

Corporation.

ROBERT D. WALTER, 50, DIRECTO R SINCE 1987 81,547 SHARES(3)
[PHOTOQ] Chairman and Chief Execu tive Officer, Cardinal Health, Inc. (wholesale
distributor of drug & relat ed health products). Mr. Walter is a director of
Columbia/HCA Healthcare Cor poration and Westinghouse Electric Corporation.

(1) Unless otherwise indicated, the nominee hastadame principal occupation for the past fivargeOnly directorships in companies v
a class of equity securities registered pursuatité&ecurities Exchange Act of 1934, or otherwidgject to its periodic reporting
requirements, are listed.

(2) Included in the shares set forth in the tableve are shares owned by the nominee, the nomisig@ise, minor children, and certain other
family members, and shares over which they haveséiing control and power of disposition, exceptadherwise indicated. Share amounts
are reported and percentages of share ownershiabndated based upon the shares of BANC ONE Camfatock outstanding as of Janu

1, 1996 and, accordingly, do not reflect shardsetissued March 6, 1996 as a result of the 10% stividend declared by the Board of
Directors on January 23, 1996 to shareholdersaafrceas of the close of business on February 216.1Bhe percentage of shares of BANC
ONE Common Stock beneficially owned by each persdess than 1%. No shares of BANC ONE PreferrediSare beneficially owned by
any nominee.

(3) Share amount shown excludes options on 1,9&fkestof BANC ONE Common Stock granted in 1995 tealors who are not employees
of BANC ONE or one of its affiliates pursuant t@th995 Stock Incentive Plan, which options wereaxatrcisable on or within 60 days of
January 1, 1996. Share amounts shown include sabiei options on shares of BANC ONE Common Stoaktgd to directors who are not
employees of BANC ONE or one of its affiliates puast to the 1989 Stock Incentive Plan. The numbshares so-included total 6,500
shares for each of Ms. Shackelford and Messrs yEadd Jackson; 9,801 shares for Dr. Gee; 11,76&sliar each of Messrs. Hall, Stratton
and Walter; 3,000 shares for Mr. Scott; and 4,3@es for Mr. Shumate.

(4) Share amount shown excludes option on 2,63t%esttd BANC ONE Common Stock granted to Mr. Kessielt995 as a new director
pursuant to the 1995 Stock Incentive Plan, whidiibopvas not exercisable on or within 60 days ofuay 1, 1996.

(5) Share amount shown excludes options to purcdags0 shares of BANC ONE Common Stock, whichangtiwere not exercisable on or
within 60 days of January 1, 1996. Share amounwghincludes 20,634 shares of BANC ONE Common Sawérded to Mr. Lehmann
which may be voted by him but which, during a rietéd period, may not be transferred and are stitgdorfeiture in the event of
employment termination.

(6) Share amount shown excludes options to purcb@@809 shares of BANC ONE Common Stock, whichomgtwere not exercisable on
or within 60 days of January 1, 1996. Share amshown includes



(a) 106,837 shares of BANC ONE Common Stock awatdédr. McCoy which may be voted by him but whicluring a restricted period,
may not be transferred and are subject to forfeituthe event of employment termination, and #®reisable options on 88,562 shares of
BANC ONE Common Stock.

(7) John G. McCoy is John B. McCoy's father.
COMMITTEES

BANC ONE has three standing committees of the Boéidirectors. The Personnel and Compensation Cateeyiwhich currently consists
of John R. Hall (committee chairman), E. Gordon Giehard L. Scott, Thekla R. Shackelford and ABhwmate, held four meetings during
1995. In addition to reporting to the Board on ské&ection of BANC ONE's principal officers, includi its chairman, president and other
executive officers, and the fixing of their salarithis Committee determines the amount of bonigstparincipal officers of BANC ONE ar
its affiliates, approves the salaries and bonusived by the principal officers of BANC ONE affites, administers certain BANC ONE
employee benefit plans and serves as the Boardre€tors' nominating committee. The Personnel aooh@nsation Committee, which
recommends to the Board of Directors nomineesl&mtien or re-election as directors at the annus¢ting of shareholders, will consider
nominees recommended by shareholders as set fminhfter under "Annual Meeting Advance Notice Begments.”

The Audit Committee, which currently consists ofded D. Walter (committee chairman), Charles Eelgx0r., Laban P. Jackson, Jr. and
Frederick P. Stratton, Jr. held four meetings dufif95. The Audit Committee meets with BANC ONBddpendent public accountants and
internal auditors, reviews the scope and resultbaif audits, reviews management responses to mmtirts and inquires into various matters
such as adequacy of internal controls and secagiiglication of new regulatory policies and accoumtules and other issues that may from
time to time be of concern to the Audit Committeét® members.

The Executive Committee, which currently consigtdahn G. McCoy (committee chairman), John R. Halhn B. McCoy and Robert D.
Walter, held one meeting in 1995. The Executive @ttee is empowered, between Board meetings, tcieseeall the powers of the Boarc
the management of BANC ONE.

During 1995, there were four meetings of BANC ONEsrd of Directors. All Directors attended at kE&8% of the total number of
meetings of the Board and committees on which Heeyed.

DIRECTORSFEESAND COMPENSATION

Directors who are not officers of BANC ONE or orféte affiliates receive $2,500 as a monthly re¢ajr$2,000 for each Board meeting
attended and $1,400 for each Board committee mgeattended. Committee chairmen receive an addith@00 for each committee
meeting chaired.

BANC ONE has established a voluntary deferred corsgion plan for non-employee Directors. Under iah, a non-employee Director
may elect, on or before December 31 of any yeaiirfjdhe case of a new Director, before such Dinésterm begins), to defer payment of all
retainer, meeting and committee fees earned dtinmgalendar year following such election and, ssmkaich election is subsequently
terminated, all succeeding calendar years. Feesrddfat the election of a Director are creditedrt@ccount established by BANC ONE in
the Director's name and invested, at the Direcadestion, in the interest program and/or the BABIRE stock program. Amounts invested in
the interest program accrue interest at the avarageest rate paid on money market deposit acsonméquivalent deposit accounts by Bank
One, Columbus, N.A. Amounts invested in the BANCED$ock program are invested in BANC ONE Commorcistnd cash or cash
equivalent securities, and cash dividends paichanes in the BANC ONE stock program are reinvestediditional BANC ONE Common
Stock. With certain limited exceptions, deferrecoaimts are paid in cash in a lump sum payment approximately equal annual installme
over a five or ten-year period at the electionhef Director, commencing 30 days after the firstitess day of the calendar year following the
date the plan administrator is notified that theeBior has ceased to be a Director. No shares 6f@BONE Common Stock are distributed to
Directors under the plan. At the present time eggiitent non-employee Directors participate indbéerred compensation plan.

5



The 1995 Stock Incentive Plan (the "1995 Plan"yjates for the automatic grant of nonqualified stogkions ("Director Stock Options") to
each Director who is not an employee of BANC ONBwoe of its affiliates ("Eligible Directors") updhe terms and conditions set forth in
the 1995 Plan (including the condition that eacteBtor Stock Option has an option price that isst¢mthe fair market value of BANC ONE
Common Stock on the date of grant). Commencing idiately after the adjournment of the BANC ONE arlnuaeting each year, each
Eligible Director who was an Eligible Director imuatiately preceding such annual meeting and who bes blected as a director at such
annual meeting is automatically granted Directa@citOptions for that number of shares of BANC ON&rinon Stock having a fair market
value of $60,000 on the date of grant if, but ahlthe return on common equity of BANC ONE asfseth in BANC ONE's annual report to
shareholders for the immediately preceding fisearyis equal to or greater than 10%. In 1995, ed&ANC ONE's re-elected non-employee
Directors received an option to purchase 1,951eshaf BANC ONE Common Stock at an exercise price3@.75 per share. The 1995 Plan
further provides that each person who is firstteléor appointed to serve as a Director and wilam iEligible Director is, upon such person's
initial appointment or election as an Eligible Qiter, automatically granted Director Stock Optiémsthat number of shares of BANC ONE
Common Stock having a fair market value of $100,00@he date of grant. Upon his election to therBaa October 1995, Mr. Kessler
received an option to purchase 2,631 shares of BANE Common Stock at an exercise price of $38.0Gpare.

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

BANC ONE's Personnel and Compensation Committee"@ommittee"), which has responsibility for reviagr all aspects of the
compensation program for key executive officerBANC ONE, is comprised of Ms. Shackelford and Mes&ee, Hall, Scott and Shumate,
none of whom is now or in the past was an offidd8 ANC ONE or any of its subsidiaries.

Certain members of the Committee and their assxcite at present, as in the past, customers bftiles affiliated with BANC ONE and
have lending transactions with such banks in tkénary course of business. Additional lending teantidns may be expected to take place
with banks affiliated with BANC ONE in the ordinacpurse of business. Such lending transactions bese and will continue to be on
substantially the same terms, including interetgtsrand collateral on loans, as those prevailinbeatime for comparable lending transactions
with other persons. Such lending transactions digand will not, involve more than normal riskaxfllectibility or present other unfavorable
features.

Alex Shumate, a director of BANC ONE, is ManagiraytRer of the Columbus, Ohio office of Squire, Saisd& Dempsey, attorneys. BANC
ONE and its subsidiaries retained Squire, Sanddbegapsey for legal services in 1995 and will uéilthe law firm in 1996. Payments paic
Squire, Sanders & Dempsey by BANC ONE and itsiafis in 1995 did not exceed 5% of the law firnmtgsg revenues for the year and were
comparable to payments that would have been paBIAWYC ONE and its affiliates to non-affiliated pers for similar services. John B.
McCoy serves as Chairman of the Compensation arsbfael Committee of Cardinal Health, Inc., who$ai@nan and Chief Executive
Officer, Robert D. Walter, is a director of BANC @GN

BOARD COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

COMPENSATION COMMITTEE POLICIES

The Committee's primary objective in the area ahpensation is to attract and retain executives thithexperience and capabilities of
providing outstanding leadership to BANC ONE's emgpks and excellent returns for BANC ONE's shadsdrsl

Each year the Committee conducts a thorough regfédts executive compensation program. This revimrudes a comprehensive analysis
provided by an independent, recognized compensatidrbenefits



consulting firm covering the design and competitegs of the compensation program. BANC ONE's ekezubmpensation program is
reviewed and analyzed with respect to the compsnaEintompensation and also with respect to aggedgédl compensation to ensure its
competitiveness against other major U.S. bank hgldompanies and selected, diversified financialimsses (the "Peer Group").

Each year, the Committee reviews the selectioreef pompanies used for compensation comparisoropesp The Committee believes that
BANC ONE's most direct competitors for executiviemnd are not necessarily all of the companieswmaild be included in a peer group
established to compare shareholder returns. Thef¢er Group used for compensation purposes thesame as the peer group index set
forth and used in the Comparison of Five-Year Cativg Total Return graph included elsewhere in Brisxy Statement.

The key components of BANC ONE's executive comp@ms@rogram are base salary, annual incentive appity and equity-based
compensation. The program is designed to providepetitive compensation as well as opportunitiesai; above-average compensation
when BANC ONE's performance warrants it.

The program is also designed to recognize mearlidgfarences in individual performance and conitibn to the long-term creation of
shareholder value. In each component of executivgpensation, as discussed below, the Committeadedahe need to provide a
compensation opportunity that is competitive with Peer Group, with its desire to pay for perforegaim both the short- and long-term, with
its goal to promote long-term equity ownership arith the need to comply with complex tax and actmgnrules. Each component of
executive compensation is discussed below.

CORPORATE TAX DEDUCTION FOR EXECUTIVE COMPENSATION

During 1993, Section 162(m) of the Internal Reve@oee was enacted to limit the corporate dedudtocompensation paid to a
corporation's five most highly compensated exeeubifficers to $1 million per year per executiveless certain requirements are met. The
Committee carefully reviewed the impact of thisistggion on the cost of BANC ONE's current execeittompensation plans and, where
appropriate, has brought executive compensatiamspteo compliance with the requirements of Secti6g(m). It is the Committee's policy
to maximize the effectiveness, as well as the fégiency, of BANC ONE's executive compensationrdaln that regard, the Committee
intends to maintain flexibility to take actions whiit deems to be in the best interests of BANC Qix# its shareholders but which may not
qualify for tax deductibility under

Section 162(m) or other sections of the Code.

BASE SALARIES

Base salaries for executive officers are estahlistidevels considered appropriate in view of thee$ and scope of responsibilities of each
officer's position. The Committee has establishgdal of providing base salaries for executivespgroximately the 50th percentile of the
Peer Group.

In determining base salaries, the Committee takiesaccount external pay practices of the Peer Griodividual performance, special
assignments or responsibilities, level of respdilitsibtime in position, prior experience and kn@dbe. The Committee uses broad discretion
when setting base salary levels and considerd #ikecabove criteria. No specific weighting is gssd to these criteria. Mr. McCoy's current
base salary of $995,000, which was set by the Cat@enin July 1993, was established on the badisasie principles.

ANNUAL INCENTIVE OPPORTUNITY

In 1995, BANC ONE's Chairman and President wegld® to participate in the 1994 Key Executive Ma@ament Incentive Compensation
Plan, as amended (the "EMIC Plan"), while all otkegcutive officers participated in the Key Managetriincentive Compensation Plan
("KMIC™). Both the EMIC Plan and KMIC establishencentive award opportunities for each participaagda on his or her level of
responsibility. The Committee has established & gio@rgeting annual incentive opportunities te #bth percentile of the Peer Group, for
superior performance.



Under the terms of the EMIC Plan, covering Mr. Mg@md Mr. Lehmann, the Committee established sipguéfrformance targets of an
increase in earnings from the previous year arefuar on assets of not less than 1.15%, and profa@eaward opportunities based upon
achieving these goals as set forth in a matrixoéisteed by the Committee. The target award levaldvfr. McCoy and Mr. Lehmann were
fixed by the Committee at the beginning of the perfance period at 60% and 55%, respectively, ofiahbase salary. In 1995, BANC ONE
substantially exceeded its performance threshade both earnings growth and return on assets. sesult, Mr. McCoy and Mr. Lehmann
received awards of $1,124,000 and $556,600, respsct

KMIC awards to all other executive officers aredzhsipon a formula which gives up to 50% considenatio a discretionary evaluation of the
individual's contribution and are otherwise baspdrupre-established performance objectives for BANIE and for each BANC ONE
affiliate. These objectives include specific tasgletr earnings growth, the achievement of whichprezequisites for payment of KMIC
awards. In general, target award levels for exgeudtficers under KMIC were set at 50% of annuaebsalary. Awards under KMIC for 18
were generally above the target award level.

EQUITY-BASED COMPENSATION

Each year, the Committee reviews competitive daseth on BANC ONE's Peer Group to determine the &haquity-based awards to be
granted to executive officers and other membefegpfmanagement. Equity-based awards for execuffieers are intended to be at a level
somewhat above the median of Peer Group awardsleéBAINC ONE has included stock options and regtdictock awards as key elements
in its total compensation package for many years.

Equity-based compensation provides a long-termbietieveen the results achieved for shareholdershencewards provided to key executive
officers. In 1995, shareholders approved the 1986k3Incentive Plan (the "1995 Plan") which prowder the grant of several types of
equity-based awards, including stock options astticted stock awards. Although the 1995 Plan aizhe the Committee to grant stock
appreciation rights, performance shares, performameards, performance share units, dividend onvatprit rights or performance stock
awards, such awards were not granted by the Coeamitider the 1995 Plan during 1995.

No restricted stock awards were granted to Mr. Mcidal 995 because the financial objectives set@bieginning of 1994 for a restrict

stock award in 1995 were not achieved. With regamkecutive officers other than the Chairman,Gbenmittee considered each individual's
overall past and expected future contributions ANB ONE as well as the amount and nature of sinail@ards granted by the Peer Group.
The Committee has broad discretion in grantingitet! stock awards and considers all of the almoiteria; no specific weighting is assigr
to these criteria. Based on these criteria, the iGiti@e made restricted stock awards to other BANE@xecutive officers in 1995.

In 1995, the Committee granted stock options to BADINE's key executives based upon a subjectiveiatiah of each individual's expect
future contribution to BANC ONE, with consideratialso having been given to the amount and natusengfar awards granted by the Peer
Group. Stock options are granted with an exeradige gqual to the market price of BANC ONE's Comnsbock on the date of grant. During
1995, two stock option grants to Mr. McCoy were maddfering only in their vesting schedule. Onerdraf options to purchase 4,000 shares
of BANC ONE Common Stock vests upon the achieverogapecific stock prices and the other grant dfaoys to purchase 178,344 shares
of BANC ONE Common Stock vests at the end of fieang. These option awards will reward Mr. McCoydohieving stock price
appreciation that will benefit all shareholders.

In connection with the grant of stock options ir®%9the Committee awarded dividend equivalent sigbta portion of the options granted to
Mr. McCoy, as discussed in the footnote to the @ptrant Table. These were granted under a seghivadend equivalent plan.

OTHER COMPENSATION

In 1994, a "Split Dollar" life insurance plan wasroduced covering, among others, the executivieerf. Under this plan, which replaced the
employee life insurance plan for covered offic&ANC ONE will be reimbursed for its contributions premium costs from each policy's
cash value or death benefit.



CONCLUSION

Through the plans described above, a significarttqggoof BANC ONE's executive compensation is lididirectly to individual and corpors
performance and long-term stock price appreciafitre. Committee will continue to review all elemeatexecutive compensation to ensure
that they continue to meet BANC ONE's businessatijes.

THE PERSONNEL AND COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS

John R. Hall, Chairman
E. Gordon Gee
Richard L. Scott
Thekla R. Shackelford
Alex Shumate

EXECUTIVE COMPENSATION
SUMMARY ANNUAL COMPENSATION

The following Summary Compensation Table sets foréhindividual compensation paid to BANC ONE's & lixecutive Officer and each
the four other most highly compensated executifieast for services rendered in all capacitiesmyihe fiscal years ended December 31,
1993, December 31, 1994 and December 31, 1995.



SUMMARY COMPENSATION TABLE (1)

NAME PRINCIPAL POSITION YEAR

John B. McCoy............ Chairman and CEO,
BANC ONE 1995
Chairman and CEO,
BANC ONE 1994
Chairman and CEO,
BANC ONE 1993

Richard J. Lehmann (6)... President, BANC
ONE 1995
Chairman, Banc One
Arizona Corp. 1994
Chairman, Banc One
Arizona Corp. 1993

Thomas E. Hoaglin........ Chairman, Banc One
Ohio Corp. 1995
Chairman, Banc One
Ohio Corp. 1994
Chairman, Banc One
Ohio Corp. 1993

Joseph D. Barnette, Chairman, Banc One

I Indiana Corp. 1995
Chairman, Banc One
Indiana Corp. 1994
Chairman, Banc One
Indiana Corp. 1993

Ronald G. Chairman, Banc One

Steinhart (6)............ Texas Corp. 1995
Chairman, Banc One
Texas Corp. 1994
Chairman, Banc One
Texas Corp. 1993

ALL OTHER
COMPENSATION (5)
NAME (%)
John B. McCoy............
114,385
114,750
13,333
Richard J. Lehmann (6)...
17,315
11,515
Thomas E. Hoaglin........
10,908
10,801
13,333
Joseph D. Barnette,
N ST 10,486
10,465
7,195
Ronald G.
Steinhart (6)............ 12,518
12,429

LONG-TERM CO

ANNUAL COMPENSATION

AWARDS

OTHER ANNUAL RESTRICTED ST

SALARY BONUS

COMPENSATION STOCK (3) OPTIO

® ) $) ($) (SHA
995,000 1,124,400 275,100(2) 0 18
995,000 510,000 148,863(2) 0 17
972,500 1,020,000 70,531(2) 708,129 5
578,254 556,600 62,503 399,997 4
457,000 234,200 86,744(2) 230,007 2
450,000 337,500 12,665 - -
441,000 235,000 27,577 264,996 3
424,500 231,300 12,891 250,002 2
406,000 295,000 6,900 181,293 1
430,500 250,000 20,370 249,976 2
414,500 209,800 16,282 235006 2
398,000 289,000 13,016 175063 1
395,000 240,000 11,618 214,989 3
382,500 0 10388 179,987 1
362,500 135,000 10,556 - -

MPENSATION

OCK e
NS (4) LTIP
RES) PAYOUTS

2,344
9,783

8,336

2,194

3,256

0,210
6,357

0,505

7,004
3,256

0,505

3,628

3,953



(1) Includes amounts earned in fiscal year, whedheot deferred.

(2) Amounts included which exceed 25% of total:

EXECUTIVE 1995
John B. McCoy................. Deferred payments u nder Dividend Equivalent Unit Plan $ 146,874
Personal use of com pany aircraft as required for security reasons by B oard of
Directors $ 62,897
Richard J. Lehmann............ Net payment and tax gross-up for terminated supplemental excess retire ment plan
EXECUTIVE 1994 1993
John B. McCoy................. $ 45471
$ 63,498 $ 45,31 7
Richard J. Lehmann............ $ 73,610

(3) The restrictions on shares of restricted stoghkire as to one-third of the shares on each ofailth, sixth and eighth anniversaries of the
award date. Dividends on restricted stock are fmatte grantees. As of December 31, 1995, the tatadber of shares of restricted stock and
the value of said shares (based upon the closimgeinaalue of $37.625 per share on said date) andishg to each of the persons listed ab
are as follows:

JONN B. MCCOY..ccviiiiiiiiiii e cieeeeeeeee e 106,837 $4,0 19,742
Richard J. LENmMann......ccccoviinniiiicennieees e 20,634 $ 7 76,354
Thomas E. HOAgliN.....ccoovviieiiiiieeniceeee e 37,622 $1,4 15,528
Joseph D. Barnette, Jr...ccccovvveevceecceeeeies e 33,371 $1,2 55,584
Ronald G. Steinhart.......ccccovviveiniiiccccs 12,838 $ 4 83,030

(4) Stock option grants include Incentive Stocki@pud up to the $100,000 annual limit with the remaar of the grants being Non-Qualified
Stock Options. All stock options are granted atrttagket price of BANC ONE Common Stock on the dxtgrant.

(5) Includes employer matching contributions to BA&&NC ONE Security Savings Plan and the BANC ONp@emental Executive Security
Savings Plan. Also includes, for the years 19941885, the values of spi@ellar life insurance arrangements with BANC ONEhe amour
of $109,385, $12,315, $5,908, $8,686 and $7,778986 and $109,750, $9,715, $5,801, $8,665 and&7or 1994 for Messrs. McCoy,
Lehmann, Hoaglin, Barnette and Steinhart, respelgtii he split-dollar life insurance program isustiured so that all premium payments are
returned to BANC ONE at the later of (i) the ex@oeiattaining the age of 65 or (ii) the expiratimil5 policy years. In addition to the
executive split-dollar policies, Mr. McCoy is coeerby a split-dollar arrangement that insures ithesslof Mr. McCoy and his wife.

(6) Mr. Lehmann's and Mr. Steinhart's first yeaelgibility for participation in the BANC ONE 1988tock Incentive Plan was 1994.
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STOCK INCENTIVE PLANS

The 1995 Plan authorizes the grant of Director iStptions to BANC ONE Directors and the grant afantive stock options, nonqualified
stock options, stock appreciation rights, restdabares or units, performance shares or unitfpffegance Stock Awards (as defined in the
1995 Plan), dividend equivalent rights and otherilsir stock-based types of grants based in whola part by reference to BANC ONE
Common Stock to key employees of BANC ONE andffiicdes. The 1995 Plan is administered by thesBenel and Compensation
Committee (the "Committee"), the members of whimhiaeligible to participate in the 1995 Plan exosjth respect to Director Stock
Options. In administering the 1995 Plan, the Corteaitvill determine, among other things, the empgy® whom grants of awards are to be
made, the type of awards to be made, the granstefrawards and such other terms and conditiotisesa€ommittee deems appropriate. The
1989 Stock Incentive Plan (the "1989 Plan"), whias terminated by the Board of Directors effectyail 17, 1995, provided for the grant

of similar awards to BANC ONE directors and to leayployees of BANC ONE and its affiliates. Outstamgdawards under the 1989 Plan
remain in effect under the terms of their respecgrants.

During 1995, incentive stock options and nonquedifstock options were granted by the Committeehanes of BANC ONE Common Stock
pursuant to the 1989 Plan and the 1995 Plan tmthieiduals named in the Summary Compensation TablExecutive Officers of BANC
ONE and to other employees of BANC ONE and itdiatfis. During 1995 the Committee awarded shar&AMC ONE Common Stock as
restricted stock awards pursuant to the 1995 Rl@eitain individuals named in the Summary Comptmsd able, to Executive Officers of
BANC ONE and to other employees of BANC ONE andiffiates. Employees receiving restricted stoalaeds were issued shares subject
to restrictions on disposition during a period dai@ed by the Committee during which the recipiewty vote and receive dividends and
distributions thereon. Restricted stock awards bwforfeited if the recipient terminates employmeith BANC ONE prior to expiration of
the restricted period. Recipients may not trantfershares received during the restrictive perfide restrictions on the shares awarded each
individual in 1995 expire as to one-third of thests in 1999, one-third in 2001, and one-thirddA2 No grants or awards of stock
appreciation rights, performance shares or unggoPmance Stock Awards or dividend equivalenttsghiere made under either the 1989
Plan or the 1995 Plan during 1995.

The following tables set forth (i) the number aradine of options granted in fiscal year 1995 toittdividuals named in the Summary
Compensation Table; and (ii) the aggregate opti@naises and fiscal year-end values for the indiald named in the Summary
Compensation Table for fiscal year 1995.
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OPTION GRANTSIN LAST FISCAL YEAR (1)

INDIVIDUAL GRANTS (2)

NU MBER OF
SEC URITIES % OF TOTAL
UND ERLYING OPTIONS GRANT DATE
OPTIO NS GRANTED GRANTED EXERCISE PRESENT
----------------- EMPLOYEES PRICE EXPIRATION VALUE (6)
NAME TYPE ( 3) NUMBER IN 1995 (4) ($/SHARE) DATE (5) $)
John B. MCCOY (7)..cccevvreerniiiieninnnn. IS O 3,375 0.15%  29.625 May 1, 2005 16,200
NQS O 4,000 0.18%  28.125 January 23, 2 015 18,520
NQS O 174,969 7.70%  29.625 May 1, 2015 790,860
Tota | 182,344 8.02% 825,580
Richard J. Lehmann........................ IS O 3,375 0.15% 29.625 May 1, 2005 16,200
NQS O 38,819 1.71%  29.625 May 1, 2015 175,462
Tota | 42,194 1.86% 191,662
Thomas E. Hoaglin.........ccccceevvennnes IS O 3,375 0.15% 29.625 May 1, 2005 16,200
NQS O 26,835 1.18%  29.625 May 1, 2015 121,294
Tota | 30,210 1.33% 137,494
Joseph D. Barnette, Jr.........ccccue.ne IS O 3,375 0.15% 29.625 May 1, 2005 16,200
NQS O 23,629 1.04%  29.625 May 1, 2015 106,803
Tota | 27,004 1.19% 123,003
Ronald G. Steinhart...........cccccoveeen. IS O 3,375 0.15%  29.625 May 1, 2005 16,200
NQS O 10,000 0.44%  28.125 January 23, 2 015 46,300
NQS O 20,253 0.89%  29.625 May 1, 2015 91,544
Tota | 33,628 1.48% 154,044

BLACK-SCHOLESASSUMPTIONS

EXERCISE AT REDUCTION FOR

OPTION TYPE DURATION V ESTING RETIREMENT TURNOVER DIVIDENDS VOLATILITY

I1SO.ciiiiiiieee 10 years 100% ats 3 months 38.39% $ 1.330 22.340%
year S

NQSO (expire on January 23, 2015).. 20 years 50% at4 and 36 months 33.58% $ 1.330 22.340%
50% at 6 years

NQSO (expire on May 1, 2015)....... 20 years 100% ats 36 months 33.98% $ 1.330 22.340%
year S

(1) The exercise of any stock option set forth aigvconditional upon the grantee being employeBANC ONE at the time of exercise.

(2) All share and dollar amounts have been adjustedppropriate, for stock splits and stock divitiepaid on BANC ONE Common Stock
through December 31, 1995.

(3) Incentive Stock Options (ISO) or Non-Qualifistbck Options (NQSO).
(4) Based on 2,273,115 stock options granted teraflloyees during 1995.

(5) All stock options, except the two grants whedpire on January 23, 2015, become exercisablbeofifth anniversary of the date of grant
if the executive is still employed by BANC ONE. Thick option grants which expire on January 23536ecome exercisable upon the first
to occur of

(i) nine years and six months from the grant déitdn¢ executive is still employed by BANC ONE)i) Guch time as the market price of
BANC ONE Common Stock for 10 consecutive tradingsdaquals or exceeds $40 for the first 50% of emaht and $50 for the remaining
50% of each grant or

(iii) the executive's retirement after his 65thtiitay provided such retirement is at least 6 moatits1 day from the date of grant.

(6) Grant date present value is determined usiad@thck-Scholes Model. This is a theoretical vdhrestock options. The amount realized
from a stock option ultimately depends on the miaviedue of BANC ONE Common Stock at a future date.

(7) Mr. McCoy also received Dividend Equivalent ¥niDEUSs) in 1995. These units provide the basisfquarterly cash payment which
equals the amount of the per share dividend on BANNE Common Stock times the number of units. In51BB. McCoy received 72,000
DEUs. The dividend on BANC ONE Common Stock fortegoarter of 1995 was $.34 per shi
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AGGREGATE OPTION EXERCISESIN LAST FISCAL YEAR

AND FISCAL YEAR-END VALUES

SHARES VALUE

ACQUIRED ON REALIZED (1)

EXERCISE (#) %)
John B. McCoy............. 9,797 136, 805
Richard J. Lehmann........ 0 0
Thomas E. Hoaglin......... 0 0
Joseph D. Barnette, Jr.... 9,797 147, 827
Ronald G. Steinhart....... 0 0

(1) Fair market value at exercise minus the exengitce.

NUMBER OF SECURITIES

UNDERLYING VALUE OF UNEX ERCISED
UNEXERCISED OPTIONS HELD  IN-THE-MONEY OPTIONS
AT FISCAL YEAR END (#) AT FISCAL YEAR END ($)(2)

EXERCISABLE UNEXERCISABLE EXERCISABLE UNE XERCISABLE
88,562 500,309 1,526,501 3,203,776
0 65,450 0 462,553
22,612 88,186 396,961 584,262
25,157 80,923 432,133 537,842
15,547 47,581 384,936 359,021

(2) Based on the fair market value of BANC ONE Coonn$tock of $37.625 on December 31, 1995.

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN

The following graph demonstrates a five year comgparof cumulative total return for BANC ONE, thtaBdard & Poor's 500 Index ("S&P
500") and an index with respect to the performasfdbe institutions comprising the Salomon Brothiacs 50 composite ("Salomon 50"). (1)

()

12/90 12/91 12/92 1

$ 100 $ 130.34 $ 140.25 $
100 $ 162.72 $ 213.21 $
100 $ 194.96 $ 222.14 $

S&P 500
Salomon50 $
BANC ONE $

2/93  12/94  12/95

154.32 $ 156.42 $ 214.99
230.69 $ 219.77 $ 347.95
210.23 $ 156.23 $ 241.25

(1) The Salomon 50 is comprised of 50 prominenkball.S. bank holding companies and similar instins selected by Salomon Brothers
Inc. Shareholders may obtain more information @a3halomon 50 and the composition of the entitiesprésing the 50 institutions therein
represented by contacting Jeffrey Naschek of SatoBrothers Inc. at (212) 783-7888.

(2) Assumes $100 invested on December 31, 1998dh ef BANC ONE Common Stock, the S&P 500 and thler8on 50. Total return

assumes dividends are reinvested.
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SAVINGS PLAN

In 1986, BANC ONE adopted the BANC ONE Security igs Plan (the "401(k) Plan"), a tax deferred sgsiand profit sharing plan under
Section 401(k) of the Internal Revenue Code (thed¥C). Employees who have completed six monthsarerof continuous employment
with BANC ONE or its affiliates and are 20 yearsage or older may participate in the 401(k) Plarliogcting their employer to make piax
salary contributions to the 401(k) Plan for theic@unt up to 12% of the employee's eligible eamifase salary, commissions and overti
The employee's pre-tax salary contributions mainbested in the BANC ONE Common Stock Fund, a Banlke, Columbus, N.A. Money
Market Deposit Account, The One Group-Registereati&mark- Income Bond Fund, The One Group-RegistBragemark- Equity Index
Fund and/or The One Group-Registered Trademarlgd.@ompany Growth Fund. Up to the first 6% of mongre-tax contributions are
eligible for a 20% basic matching contribution he BANC ONE Common Stock Fund. In addition, BANC EMay make a supplemental
employer matching contribution based on the peegmincrease over the preceding year of BANC OBisial earnings per share (as
originally reported with adjustments for stock sphnd dividends) as follows:

EARNINGS PER SHARE INCREASE TOTAL MATCHING CONTRIBUTION
OVER PRECEDING YEAR (BASIC & SUPPLEMENTAL)
Lessthan 11%.....cccccccevvvviiiiiniiiieenenes (20% + 0%) = 20%
L% (20% + 15%) = 35%
2% (20% + 20%) = 40%

L13%iiiiiieic e (20% + 25%) = 45%

TA% .o (20% + 30%) = 50%

I5%.iiiiiiiiiie e (20% + 35%) = 55%

16%.ciiiiiiiiiiic e (20% + 40%) = 60%
L% (20% + 45%) = 65%
18N (20% + 50%) = 70%

19%.iiiiiiiice e (20% + 55%) = 75%

20% OF MOFE..cvvieeiiiiie e eeieeeeeeeee (20% + 60%) = 80%

The Committee may from time to time and without thasent of any employee or participant establihrdnt criteria for which
supplemental matching contributions may be madesuint to such authority, the Committee in earl95L8stablished a 1994 earnings per
share benchmark of $2.96 for purposes of the 4@l@). Utilizing this benchmark, it was determirbdt no supplemental employer
matching contribution was payable for 1995 under th

401(k) Plan.

Employer matching contributions vest upon the etygédts completion of five years of service with BAKIGIE or one of its affiliates.
Employer matching contributions for 1995 for the@mt of the individuals named in the Summary Camspéon Table are included in that
table under the column "All Other Compensation."

RETIREMENT BENEFITS

BANC ONE has a Retirement Plan (the "Plan") foetsployees. Contributions to the Plan are deterthomean actuarial basis for all
employees as a group and not individually. The Bmefits are based upon a percentage of finahgeesompensation which is defined as
the average of the highest consecutive five yehgible Compensation (as described below) out efltst ten full Plan years multiplied by
the employee's years of credited service, to ammaxi of 35 years. The Eligible Compensation for earciployee under the Plan equals the
base salary, plus 50% of bonuses, overtime, cononissshift differential and
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incentive pay paid to each such person, includiegetive officers, covered by the Plan. The follogvtable illustrates the approximate
maximum benefits of an employee at various levéEligible Compensation assuming continuation &f piesent plan and employment until
age 65.

CREDITED YEARS OF S ERVICE AT AGE 65 (2)(3)(4)

FINAL AVERAGE

COMPENSATION (1) 10 YRS. 15YRS. 20 YRS. 25YRS. 30YRS. 35YRS.

$ 500,000 $ 87,800 $ 131,700 $ 175,6 00 $ 219,500 $ 263,400 $ 307,400
600,000 105,700 158,600 2114 00 264,300 317,100 370,000
700,000 123,600 185,400 2472 00 309,000 370,800 432,700
800,000 141,500 212,300 283,0 00 353,800 424,500 495,300
1,000,000 177,300 266,000 354,6 00 443,300 531,900 620,600
1,200,000 213,100 319,700 426,2 00 532,800 639,300 745,900
1,400,000 248,900 373,400 497,8 00 622,300 746,700 871,200
1,600,000 284,700 427,100 569,4 00 711,800 854,100 996,500
1,800,000 320,500 480,800 641,0 00 801,300 961,500 1,121,800

(1) The current Eligible Compensation that wouldused in calculating the final average compensdtoiMessrs. John B. McCoy, Lehma
Hoaglin, Barnette and Steinhart is $1,683,769, $882, $575,960, $555,500 and $529,700, respectively

(2) As of January 1, 1996, the credited years pfise for Messrs. John B. McCoy, Lehmann, Hoadliarnette and Steinhart were
approximately 29, 26, 22, 14 and 3 years, respagtiVor purposes of the Plan and the BANC ONE &ippntal Employees Retirement
Plan (the "SERP"), the credited years of servicdvfin Lehmann include all of his service with BANONE and certain previous employers.

(3) In 1995, annual benefits were limited by (i fiax Equity and Financial Responsibility Act tmaximum benefit of $120,000 and (ii) the
Tax Reform Act of 1986 with regard to covered comgagion to $150,000. The benefit amount in excéssich limitations will be paid
through the SERP.

(4) Benefits set forth in the table are straigig nnuity amounts and are not subject to dedusfimnSocial Security or other offset amounts.

BANC ONE and Mr. Lehmann are parties to an agre¢medating to Mr. Lehmann's benefits under the Rlad the SERP, the terms of wh
were originally set forth in an agreement (the "VHNBreement") between Mr. Lehmann and Valley Natiddank of Arizona (now Bank
One, Arizona, N.A.). The agreement provides thansestent with the VNB Agreement, Mr. Lehmann'sreetent benefits under the Plan will
be the greater benefit as between: (a) the sum of

(i) the frozen accrued benefit under the Retirenidah for Employees of the Valley National Bankfoizona plus (ii) the benefit accrued
under the Plan, recognizing credited service frowh &ter January 1, 1994, or (b) the benefit actweder the Plan recognizing credited
service for all eligible periods of employment. Nlehmann's benefits under the SERP will, consistétht the VNB Agreement, be calculat
using credited service for all eligible periodseafiployment, less the amount payable under the@aalculated in the preceding sentence,
and offset by the actual retirement benefits todoeived under the retirement plan(s) of Citicavjp.(Lehmann's former employer). Under
certain circumstances, Mr. Lehmann will, consisteith the VNB Agreement, be entitled to receive gineater of the benefit described in the
preceding sentence or the benefit calculated apahpa under the Valley National Supplemental Retgat Plan. If Mr. Lehmann's
employment is terminated due to death or retireroerg terminated by BANC ONE for any reason oftian gross negligence or
malfeasance, Mr. Lehmann will be fully vested ia tienefits described in the Agreement. The esturat@ual benefits payable to Mr.
Lehmann pursuant to the agreement upon retirentemrmal retirement age is $282,351, reduced bwtimial retirement benefits received
by Mr. Lehmann under the Citicorp retirement plan(s
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CERTAIN REPORTS

Section 16 of the Securities Exchange Act of 19%uires BANC ONE's directors, executive officerd garsons who own more than ten
percent of a registered class of BANC ONE's eqggiyurities (currently, to the best of BANC ONE'eWwtedge, there are no such persons) to
file reports of ownership and changes in ownersilith the Securities and Exchange Commission. Basézly upon a review of such reports
and representations from BANC ONE directors anitef§, BANC ONE believes that during 1995 all suehorts were filed on a timely

basis except that, as a result of a BANC ONE systemission on which they relied, each of Fredekic€ullen, John B. McCoy, Donald L.
McWhorter, Richard D. Lodge and Ronald G. Steinhate late in filing one Form 4 to report the grahstock options and except that, as a
result of a coding error on the part of the insidtoal co-trustee, a Form 3 report timely filedJnhn W. Kessler was required to be amended
to reflect beneficial ownership of BANC ONE Comm@tock held in a trust for which Mr. Kessler's spmesrves as co-trustee.

TRANSACTIONSWITH MANAGEMENT AND OTHERS

Certain Directors and Executive Officers of BANC Pldnd their associates are at present, as in 8iequestomers of the banks affiliated
with BANC ONE and have entered into lending tratisas with such banks in the ordinary course ofitess. Additional lending
transactions may be expected to take place witksafiiliated with BANC ONE in the ordinary coursébusiness. Such lending transacti
have been and will continue to be on substanttaltysame terms, including interest rates and epdhbn loans, as those prevailing at the
for comparable lending transactions with other pess Such lending transactions did not, and wil) imvolve more than normal risk of
collectibility or present other unfavorable featiure

See also "Compensation Committee Interlocks anidén®articipation."
OWNERSHIP OF SHARES

No person is known to BANC ONE to be the benefioiaher of more than 5% of any class of equity séegrof BANC ONE at January
1996, except as follows:

AMOUNT & NATURE
OF BENEFICIAL PERCENT OF
TITLE OF CLASS NAME AND ADDRESS OF BENEFICIAL O WNER OWNERSHIP (1) CLASS

Common Stock  Bank One Trust Company, N.A. 32,360,186 8.3%
100 East Broad Street shares (2)
Columbus, Ohio 43271

Common Stock  Capital Group Companies, Inc. 28,469,540 7.3%
333 South Hope Street shares (3)

Los Angeles, CA 90071

Set forth below is information as of January 1,886ncerning the number of shares of BANC ONE Com®mck(4) owned beneficially by
all BANC ONE directors and executive officers (8@dividuals) as a
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group and by the executive officers of BANC ONE reahn the Summary Compensation Table, except wipeact to Messrs. John B.
McCoy and Lehmann whose share ownership is repartdee information on nominees for election agcliors under "Election of Director:

AMOUNT AND NATURE OF
NAME OF BENEFICIAL OWNER BENEFICIAL OWNERSHIP (1) PERCENT OF CLA SS

All Directors and Executive Officers as a group (30

iNdividuals).......coccoeoevviiiiieieene 2,876,193(5) (6)
Thomas E. Hoagli 114,209(7) (6)
Joseph D. Barnette, Jr. 270,338(8) (6)
Ronald G. Steinhart..................... 45,577(9) (6)

(1) Except as noted below, share amounts are egpartd percentages of share ownership are caldiased upon the shares of BANC C
Common Stock outstanding as of January 1, 1996audrdingly, do not reflect shares to be issuedchl&, 1996 as a result of the 10%
stock dividend declared by the Board of Directarslanuary 23, 1996 to shareholders of record #seaflose of business on February 21,
1996.

(2) Share amount reported as of February 8, 19@6udes shares held by BANC ONE affiliates whichiehtrust powers and which hold
shares in various agency and trust accounts. Wperct to those accounts, the BANC ONE affiliatgehthe sole power to vote
approximately 16,384,676 of such shares, shareéptmwote approximately 712,541 of such shards, gower to dispose of approximately
23,465,507 of such shares and shared power tosisgiaapproximately 5,011,706 of such shares. #he stock of the BANC ONE
affiliates is owned by BANC ONE.

(3) With respect to such shares, the Capital G@ampanies, Inc. and its subsidiaries in the agdecigad the sole power to vote 1,148,64
such shares and had sole disposition power wittergo all 28,469,540 shares.

(4) No shares of BANC ONE Preferred Stock are beiadlfy owned by any BANC ONE director or executiofficer, except for the 600
shares of BANC ONE Preferred Stock owned by onewiee officer and constituting less than 1% oftaé outstanding shares of BANC
ONE Preferred Stock.

(5) Share amount shown excludes options to purch288,417 shares of BANC ONE Common Stock, whiatioms were not exercisable on
or within 60 days of January 1, 1996. Share amshatvn includes (a) 407,771 shares of BANC ONE ComBtock which may be voted by

the recipients but which, during a restricted pi&rimay not be transferred and are subject to foriein the event of employment termination,
and (b) exercisable options on 430,898 shares NBAONE Common Stock.

(6) Directors and executive officers of BANC ONEdividually and in the aggregate, beneficially olss than 1% of the outstanding shares
of BANC ONE Common Stock.

(7) Share amount shown excludes options to purcB@486 shares of BANC ONE Common Stock, whichangtiwere not exercisable on or
within 60 days of January 1, 1996. Share amounvsehincludes (a) 37,622 shares of BANC ONE CommariStvhich may be voted by hi
but which, during a restricted period, may notia@sferred and are subject to forfeiture in thenewé employment termination, and (b)
exercisable options on 22,612 shares of BANC ONE@on Stock.

(8) Share amount shown excludes options to purcB@823 shares of BANC ONE Common Stock, whichajstiwere not exercisable on or
within 60 days of January 1, 1996. Share amounvsehincludes (a) 33,371 shares of BANC ONE CommariStvhich may be voted by hi
but which, during a restricted period, may notia@sferred and are subject to forfeiture in thenewé employment termination, and (b)
exercisable options on 25,157 shares of BANC ONE@on Stock.

(9) Share amount shown excludes options to purchas&81 shares of BANC ONE Common Stock, whichastiwere not exercisable on or
within 60 days of January 1, 1996. Share amountsehincludes (a) 12,838 shares of BANC ONE CommartiStvhich may be voted by hi
but which, during a restricted period, may notia@sferred and are subject to forfeiture in thenewé employment termination, and (b)
exercisable options on 15,547 shares of BANC ONEB@on Stock.
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INDEPENDENT PUBLIC ACCOUNTANTS

Coopers & Lybrand L.L.P., which has served as iredeéjent certified public accountants to BANC ONEsiits formation, has been selected
by the Board of Directors to serve in that capaitit§996. A representative of Coopers & Lybrand i present at the Annual Meeting of
Shareholders in order to respond to questions@nthke any other statement such representativesdappnopriate.

SHAREHOLDER PROPOSALSFOR 1997 ANNUAL MEETING

In order for shareholder proposals to be consid&medresentation at the 1997 Annual Meeting ofr8halders, such proposals must be
received by BANC ONE not later than November 6,68.99

ANNUAL MEETING ADVANCE NOTICE REQUIREMENTS

BANC ONE's Regulations provide that shareholder imations for election as directors may be madeingiance with certain advance
notice, informational and other applicable requieats. In order to be considered, a shareholdetisenaf director nomination must be
delivered to or mailed and received by the SecyadhBANC ONE at 100 East Broad Street, Columbusio@3271 not less than 60 or more
than 90 days prior to BANC ONE's Annual Meetinggyaded, however, that if the Annual Meeting is edlbnd less than 75 days prior public
disclosure of the date of the meeting is givenetimmotice by the shareholder must be delivereat tmailed and received by the Secretary of
BANC ONE at the above address not later than theecbf business on the earlier of the 15th dapvidilg the day on which public disclosi
of the date of the meeting was made or the 15thfallwing the date that notice of the meeting waailed. BANC ONE's Annual Meeting
traditionally held on the third Tuesday of April @ach year. A shareholder's notice of director mativns must contain certain information
required by the Regulations of BANC ONE. Copieshef Regulations are available upon request matteetSecretary of BANC ONE at the
above address. The requirements described abonetdmpersede the requirements or conditions ésttall by the Securities and Exchange
Commission for shareholder proposals to be includd®ANC ONE's proxy materials for a meeting of siwolders.

OTHER BUSINESS

As of the date of the Proxy Statement, the Boarditgctors and management are not aware of any oth#der which will come before the
Annual Meeting of Shareholders. Should any othetenaequiring a vote of the shareholders arise pifoxy in the enclosed form confers
upon the person or persons entitled to vote theeshrapresented by such proxy discretionary aughtrivote the same with regard to any
other matter in accordance with their best judgnirethe interest of BANC ONE.

YOU ARE CORDIALLY INVITED TO ATTEND THE ANNUAL MEETING OF SHAREHOLDERS. ALTHOUGH YOU MAY PLAN TO
ATTEND THE MEETING, IT IS IMPORTANT THAT YOU EXECUE, DATE AND RETURN PROMPTLY THE ENCLOSED PROXY
IN THE ENCLOSED POST-PAID ENVELOPE. YOU MAY WITHDRW YOUR PROXY PRIOR TO IT BEING VOTED.

By Order of the Board of Directors:

/'s/ Roman J. Gerber

Roman J. GCerber
EXECUTI VE VI CE PRESI DENT AND SECRETARY

Col umbus, Ohio
March 7, 1996
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[MAP]

Please be sure to bring your parking ticket from@wlumbus Convention Center Garage, North Lotast Eot for free parking validation at
the Welcome Desks on April 16, 1996.

NOTICE
ADMISSION TO THE ANNUAL MEETING

In order to accommodate our shareholders, admissitite Annual Meeting must be limited to sharebodd proxies, press and meeting staff.
Two Welcome Desks will be set up to greet meetitgnaees. If you hold stock in your own name, pga®ceed to the RECORD HOLDER
Welcome Desk when you arrive. If you hold stoclotigh a bank, broker or otherwise, please procedtet&§ TREET NAME Welcome Desk
and please be prepared to furnish an account statefnom your bank or broker, a copy of a proxydaawailed to you, or other proof of
ownership of BANC ONE Common Stock. Those persortisout such proof will be delayed until the meetstgff determines that there is
adequate seating for all attendees and may bedladmaittance if seating space is judged inadeq



PROXY PROXY
BANC ONE CORPORATION

THISPROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE ANNUAL
MEETING ON APRIL 16, 1996.

The undersigned hereby appoints John R. Hall, FigdB. Stratton, Jr. and Robert D. Walter, anchezcthem, Proxies, with power of
substitution to each, for and in the name of the@ewsigned to vote, as designated on the reversehsicof, all the shares of BANC ONE
CORPORATION Common Stock held of record by the usideed as of February 26, 1996 at the Annual Megetif Shareholders to be held
on April 16, 1996 or any adjournment thereof. TRisxy, when properly executed, will be voted in th@nner directed herein by the
undersigned shareholder. If no direction is mais,Proxy will be voted FOR the election as direstof the nominees named in the proxy
statement and according to the judgment of theipsoxith respect to any other business that mayedoafiore the meeting.

The Board of Directors recommends a vote FOR thetieh as directors of the nominees named in tbgyP8tatement.

PLEASE VOTE, SIGN AND DATE AND RETURN THISPROXY CARD PROMPTLY
USING THE ENCLOSED ENVEL OPE.

(Continued and to be signed on reverse side)

BANC ONE CORPORATION
PLEASE MARK VOTE IN OVAL IN THE FOLLOWING MANNER USING DARK INK ONLY.

1. Election of Directors --

For All
NOMINEES: Charles E. Exley, Jr., E. Gordon Ge e, For Withheld Except
John R. Hall, Laban P. Jackson, Jr., John W. K essler, - -
Richard J. Lehmann, John B. McCoy, John G. McC oy,
Richard L. Scott, Thekla R. Shackelford, Alex Shumate,
Frederick P. Stratton, Jr. and Robert D. Walte r

(Except nominees written above.)

The Undersigned hereby acknowledges receipt oltitece of Meeting and Proxy Statement, each dataccM7, 1996.

Dated: , 1996

Signature(s)

PLEASE SIGN EXACTLY ASYOUR NAME APPEARS.
JOINT OWNERS SHOULD EACH SIGN PERSONALLY.
WHERE APPLICABLE, INDICATE YOUR OFFICIAL
POSITION OR REPRESENTATION CAPACITY.
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