
 
As filed with the Securities and Exchange Commission on September 28, 2023

Registration No. 333-            

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

____________________________________________________________________

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

____________________________________________________________________

OGE ENERGY CORP.
(Exact name of registrant as specified in its charter)

Oklahoma
(State or other jurisdiction of
incorporation or organization)

 73-1481638
(I.R.S. Employer

Identification No.)
321 N. Harvey, P.O. Box 321

Oklahoma City, Oklahoma 73101-0321
(405) 553-3000

(Address, including zip code, and telephone number,
including area code, of registrant's principal executive offices)

SEAN TRAUSCHKE
Chairman of the Board, President and Chief Executive Officer

OGE ENERGY CORP.
321 N. Harvey, P.O. Box 321

Oklahoma City, Oklahoma 73101-0321
(405) 553-3000

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copy to:
ROBERT J. JOSEPH

HUSCH BLACKWELL LLP
120 South Riverside Plaza

Chicago, Illinois 60606
(312) 526-1536

____________________________________________________________________

          Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.
____________________________________________________________________

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.    o
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than securities 

offered only in connection with dividend or interest reinvestment plans, check the following box.    ☑
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act registration 

statement number of the earlier effective registration statement for the same offering.    o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the 

earlier effective registration statement for the same offering.    o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the Commission pursuant to 

Rule 462(e) under the Securities Act, check the following box.    ☑
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional classes of securities 

pursuant to Rule 413(b) under the Securities Act, check the following box.    o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See 

the definitions of "large accelerated filer," "accelerated filer," "smaller reporting company" and "emerging growth company" in Rule 12b-2 of the Exchange Act.
 

Large accelerated filer  ☑ Accelerated filer  o
Non-accelerated filer    o Smaller reporting company  o
  Emerging growth company o

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting 

standards provided pursuant to Section 7(a)(2)(B) of Securities Act. o
 

 

 
 

 



 
PROSPECTUS

5,000,000 Shares
OGE ENERGY CORP.

321 N. Harvey, P.O. Box 321
Oklahoma City, Oklahoma 73101-0321

(405) 553-3000
Common Stock

AUTOMATIC DIVIDEND REINVESTMENT
AND STOCK PURCHASE PLAN

 
This prospectus describes our automatic dividend reinvestment and stock purchase plan.
 
Our plan is designed to provide you with a convenient way to purchase shares of our common stock, par value $0.01 per share, and to reinvest all or 

a portion of the cash dividends paid on our common stock.
 
A couple of changes have been made to the plan, and accordingly, you are encouraged to read this prospectus in its entirety. The changes include:
 
• Previously, optional cash investments by a current participant and an initial cash investment by a new investor were limited to $100,000, unless 

we approved a Request for Waiver. We have changed that limit to $200,000, as noted throughout this prospectus.
• The administrator will wait up to three business days after receipt of a check or electronic funds transfer to ensure it has received good funds 

before purchasing shares.
 
The other basic features of the plan remain the same.
 
As a plan participant you may:
 
• reinvest all or a portion of the cash dividends paid on our common stock registered in your name or common stock credited to your plan 

account in additional shares of common stock;
• make an initial investment in our common stock with a cash payment of at least $250 or, if you already are a holder of our common stock, you 

may increase your investment by making optional cash payments at any time of at least $25 for any single investment, up to a maximum of 
$200,000 per year. Investments greater than $200,000 per year may be made only with our permission;

• receive, upon request, certificates for whole shares of common stock credited to your plan account;
• deposit your common stock share certificates into the plan for safekeeping; and
• sell shares of common stock credited to your plan account through the plan.
 
Shares of common stock will be purchased under the plan, at our option, from newly issued shares, shares held in our treasury or shares purchased 

in the open market. Any open market purchases will be made through a registered broker-dealer selected by the administrator. To the extent required by 
state securities laws in certain jurisdictions, offers under the plan to persons who are not currently shareowners must be only through a registered 
broker/dealer. Our common stock is listed on the New York Stock Exchange and trades under the symbol "OGE." The closing price on September 27, 2023 
on the New York Stock Exchange was $33.52.

 
Except as described below, the purchase price of newly issued or treasury shares of common stock purchased under the plan will be the average of 

the high and low sales prices of the common stock reported on the New York Stock Exchange Composite Tape as published in The Wall Street Journal for 
that date. The price of shares of common stock purchased in the open market will be the weighted average price per share of the relevant batch (as 
discussed below) of shares purchased in the open market for the relevant period. Common stock purchased directly from us pursuant to an optional 
investment of more than $200,000 (with our permission) may be priced at a discount from recent market prices (as described in this prospectus) ranging 
from 0% to 3%. We may change or adjust any discount at any time in our sole discretion.

 
We are providing this prospectus both to current and prospective participants in the plan. If you currently participate in the plan, this prospectus 

(including the materials incorporated by reference) provides more current information concerning our company and the plan and is intended to replace 
our prospectus dated October 1, 2020.

 



 
 
Investing in our common stock involves risks. See "Risk Factors" on page 2.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed 

upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is September 28, 2023.
 



 
You should rely only on the information contained in or incorporated by reference into this prospectus. We have not authorized any other person 

to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not 
making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information contained 
in or incorporated by reference into this prospectus is accurate only as of the date on the front cover of this prospectus or the date of the document 
incorporated by reference herein.
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FORWARD-LOOKING STATEMENTS

 
This prospectus and the documents incorporated by reference contain statements that are not historical fact and constitute "forward-looking 

statements." Such forward-looking statements are intended to be identified by the words "anticipate," "believe," "estimate," "expect," "forecast," 
"intend," "objective," "plan," "possible," "potential," "project," "target" and similar expressions. Forward-looking statements are not guarantees of 
performance. They involve risks, uncertainties and assumptions. Our future results may differ materially from those expressed in these forward-looking 
statements. These statements are necessarily based upon various assumptions involving judgments with respect to the future and other risks, including, 
among others:
 

• general economic conditions, including the availability of credit, access to existing lines of credit, access to the commercial paper markets, 
actions of rating agencies and inflation rates, and their impact on capital expenditures;

 
• our ability and the ability of our subsidiary to access the capital markets and obtain financing on favorable terms, as well as inflation rates and 

monetary fluctuations; 
 

• the ability to obtain timely and sufficient rate relief to allow for recovery of items such as capital expenditures, fuel and purchased power costs, 
operating costs, transmission costs and deferred expenditures; 

 
• prices and availability of electricity, coal and natural gas;

 
• competitive factors, including the extent and timing of the entry of additional competition in the markets served by us, potentially through 

deregulation; 
 

• the impact on demand for services resulting from cost-competitive advances in technology, such as distributed electricity generation and 
customer energy efficiency programs;

 
• technological developments, changing markets and other factors that result in competitive disadvantages and create the potential for 

impairment of existing assets;
 

• factors affecting utility operations such as unusual weather conditions; catastrophic weather-related damage; unscheduled generation outages; 
unusual maintenance or repairs; unanticipated changes to fossil fuel, natural gas or coal supply costs or availability due to higher demand, 
shortages, transportation problems or other developments; environmental incidents; or electric transmission or gas pipeline system 
constraints; 

 
• availability and prices of raw materials and equipment for current and future construction projects; 

 
• the effect of retroactive pricing of transactions in the Southwest Power Pool markets or adjustments in market pricing mechanisms by the 

Southwest Power Pool;
 

• federal or state legislation and regulatory decisions and initiatives that affect cost and investment recovery, have an impact on rate structures or 
affect the speed and degree to which competition enters our markets; 

 
• environmental laws, safety laws or other regulations that may impact the cost of operations, restrict or change the way our facilities are 

operated or result in stranded assets;
 

• changes in accounting standards, rules or guidelines;
 

• the discontinuance of accounting principles for certain types of rate-regulated activities;
 

• the cost of protecting assets against, or damage due to, terrorism or cyberattacks, including losing control of our assets and potential ransoms, 
and other catastrophic events;

 
• creditworthiness of suppliers, customers and other contractual parties, including large, new customers from emerging industries such as 

cryptocurrency;
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• social attitudes regarding the electric utility and power industries; 

 
• identification of suitable investment opportunities to enhance shareholder returns and achieve long-term financial objectives through business 

acquisitions and divestitures; 
 

• increased pension and healthcare costs;
 

• national and global events that could adversely affect and/or exacerbate macroeconomic conditions, including inflationary pressures, rising 
interest rates, supply chain disruptions, economic recessions, pandemic health events and uncertainty surrounding continued hostilities or 
sustained military campaigns, and their collateral consequences;

 
• costs and other effects of legal and administrative proceedings, settlements, investigations, claims and matters, including, but not limited to, 

those described in the reports we file with the Securities Exchange Commission, or SEC; and
 

• other factors listed from time to time in reports we file with the SEC.
 
In light of these risks and uncertainties, there can be no assurance that the results and events contemplated by the forward-looking information 

contained or incorporated by reference in this prospectus will in fact transpire. You are cautioned not to place undue reliance on these forward-looking 
statements, which speak only as of their dates. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a 
result of new information, future events or otherwise. These risks and uncertainties are discussed in more detail under "Business," "Risk Factors," 
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and "Notes to Consolidated Financial Statements" in our most 
recent Annual Report on Form 10-K and in our Quarterly Reports on Form 10-Q and other documents on file with the SEC. You may obtain copies of these 
documents as described under "Where You Can Find More Information."

 
RISK FACTORS

 
An investment in our shares of common stock involves risk. Prior to making a decision about investing in our shares of common stock, you should 

carefully consider the risk factors and cautionary statements under the heading "Risk Factors" in our most recently filed Annual Report on Form 10-K and 
Quarterly Reports on Form 10-Q filed subsequent thereto and other filings we make from time to time with the SEC after the date of this prospectus, 
including Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q. Such factors could affect actual results and cause results to differ materially 
from those expressed or implied in our forward-looking statements made by us or on our behalf. Additional risks and uncertainties not currently known to 
us or that we currently view as immaterial may also affect our business operations.

 
THE COMPANY

 
We are a holding company whose primary investment provides electricity in Oklahoma and western Arkansas. Our electric company operations are 

conducted through our wholly-owned subsidiary, Oklahoma Gas and Electric Company ("OG&E"), which generates, transmits, distributes and sells electric 
energy in Oklahoma and western Arkansas and are reported through our electric company business segment. OG&E's rates are subject to regulation by 
the Oklahoma Corporation Commission, the Arkansas Public Service Commission and the Federal Energy Regulatory Commission. OG&E was incorporated 
in 1902 under the laws of the Oklahoma Territory. OG&E is the largest electric company in Oklahoma, and its franchised service territory includes Fort 
Smith, Arkansas and the surrounding communities. OG&E sold its retail natural gas business in 1928 and is no longer engaged in the natural gas 
distribution business.
 

We were incorporated in August 1995 in the state of Oklahoma, and our principal executive offices are located at 321 North Harvey, P.O. Box 321, 
Oklahoma City, Oklahoma 73101-0321; telephone 405-553-3000.

 
USE OF PROCEEDS

 
If newly issued or treasury shares of common stock are purchased under the plan, the proceeds from these sales will be used for general corporate 

purposes, including, without limitation, to provide funds for the redemption, repayment or retirement of our outstanding indebtedness or the advance or 
contribution of funds to our subsidiary to be used for general corporate purposes, including, without limitation, to fund investments in its transmission 
and distribution system, to fund the 

2

https://www.sec.gov/ix?doc=/Archives/edgar/data/1021635/000095017023003858/oge-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1021635/000095017023039989/oge-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1021635/000095017023003858/oge-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1021635/000095017023039989/oge-20230630.htm


 
acquisition of additional generating facilities or for its construction programs or for the redemption, repayment or retirement of its indebtedness. We will 
not receive any proceeds when shares of common stock are purchased under the plan in the open market.

 
OGE ENERGY CORP.

 
DESCRIPTION OF AUTOMATIC DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

 
The following questions and answers summarize the provisions of our automatic dividend reinvestment and stock purchase plan as in effect on the 

date of this prospectus.
 

1. What Is the Plan?
 
The plan provides existing and potential investors in our company with a simple and convenient method of purchasing shares of our common stock. 

The plan also provides you with a convenient way to reinvest all or a portion of your cash dividends in shares of our common stock.
 

2. What Is the Purpose of the Plan and What Are Some of Its Advantages and Disadvantages?
       

Purpose - The purpose of the plan is to provide existing and potential investors in our company with a convenient way to purchase shares of our 
common stock and to reinvest all or a portion of their cash dividends in shares of our common stock. Because new shares may be purchased directly from 
us, we may receive additional funds for general corporate purposes.
 

Advantages
 

• If you are not currently a record holder of our common stock, you may become a participant in the plan by making an initial minimum cash 
investment of at least $250 to purchase common stock through the plan.
 

• If you are currently a record holder of our common stock, but are not participating in the plan, you can become a participant by: (1) electing to 
have dividend payments on all or a portion of your common stock reinvested in common stock; (2) depositing your common stock certificates 
into the plan for safekeeping; or (3) making a minimum cash investment of at least $25 to purchase common stock through the plan.
 

• In addition to having your dividend payments reinvested in common stock, you may invest additional funds in common stock through optional 
cash investments of at least $25 for any single investment up to $200,000 per year. Optional cash investments may be made by check or by 
individual or periodic electronic funds transfer from a pre-designated U.S. bank account. Optional cash investments may be made occasionally 
or at regular intervals, as you desire. At our discretion, we may permit investments of greater than $200,000 per year. See Question 9 below for 
a discussion of Requests for Waiver.
 

• Funds invested in the plan are fully invested in common stock through the purchase of whole shares and fractions of shares, and proportionate 
cash dividends on fractions of shares of common stock are used to purchase additional shares of common stock.
 

• The plan offers a "safekeeping" service whereby you may deposit, free of any service charges, your common stock certificates into the plan. 
Shares of common stock deposited will be credited to your account. You can select this service without participating in any other feature of the 
plan.
 

• You may direct us, at any time and at no cost to you, to transfer all or a portion of the shares of common stock credited to your account 
(including any shares of common stock deposited into the plan for safekeeping) to the account of another participant (or to set up an account 
for a new participant in connection with this transfer) or to send certificate(s) representing these shares to you or another designated person or 
entity.
 

• Periodic statements will be mailed to you showing all transactions completed during the year to date, total shares of common stock credited to 
your account and other information related to your account.
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• You may direct that all, a portion or none of your dividend payments on shares of our common stock that you own, including shares of common 

stock purchased for you under the plan and shares of common stock deposited into the plan for safekeeping, be reinvested in shares of 
common stock. Dividend payments not reinvested will be paid to you in cash or directly deposited to a designated U.S. bank account.
 

• You may sell, through the plan, shares of common stock credited to your account (including those shares of common stock deposited into the 
plan for safekeeping) via a market order sale, batch order sale, day limit order sale, or good-til-canceled limit order sale. (See the answer to 
Question 18.)

 
Disadvantages
 

• You have no control over the price, and in the case of shares of common stock purchased or sold (except for prices specified for day limit 
order sales or good-til-canceled limit order sales) in the open market by an independent agent, the time, at which common stock is 
purchased or sold, respectively, for your account. Purchases in the open market generally will occur at least once each week. Funds not 
invested in common stock within 30 days after receipt for reinvested dividends and 35 days after receipt for optional cash investments will be 
promptly returned to you. Your sales under the plan will be made by a registered broker-dealer selected by the administrator as soon as 
practicable after processing the sales request. Therefore, you bear the market risk associated with fluctuations in the price of the common 
stock. (See the answers to Questions 7, 8, 10, 14 and 18.)
 

• No interest will be paid on funds held by the administrator of the plan pending investment under the plan.
 

• You will be assessed service and trading fees for certain transactions under the plan, including, among others, the purchase and sale of shares. 
(See the answer to Question 23.)
 

3. Who Administers the Plan and What Are Some of the Functions Performed by the Administrator?
 
Administration of the plan is conducted by the individual (who may be an employee of our company), bank, trust company or other entity (including 

our company) appointed from time to time by us to act as administrator of the plan. Computershare Trust Company, N.A. ("Computershare") is the 
current administrator. The administrator is responsible for administering the plan, receiving all your cash investments, maintaining records of account 
activities, issuing statements of account and performing other duties required by the plan. The number of shares credited to your account under the plan 
will be shown on your statement of account. Normally, certificates for shares purchased under the plan will not be issued to you, but will be held by the 
administrator in book-entry form and registered in your name. However, subject to the conditions described in the answers to Questions 11 and 12 
regarding withdrawal of shares, certificates for any number of whole shares credited to your account under the plan will be issued to you upon your 
request to the administrator. Any remaining whole and fractional shares will continue to be credited to your account. Certificates for fractional shares will 
not be issued.

 
If we have decided that shares purchased under the plan are to be purchased in the open market, the administrator or another agent we select that 

is an "agent independent of the issuer," as that term is defined in the rules and regulations under the Securities Exchange Act of 1934, will purchase 
shares of common stock in the open market. In this prospectus, we refer to the "agent independent of the issuer" as the "independent agent." The 
administrator will use a registered broker-dealer that is independent of us as the independent agent to make these purchases. The independent agent 
may be affiliated with the administrator. The independent agent is responsible for purchasing and selling shares of common stock in the open market for
participants' accounts in accordance with the provisions of the plan.

 
Except as provided in the answers to Questions 9 and 15, all communications regarding the plan should be made directly to the administrator 

through the following:
 
Internet
 

You can enroll in the Plan, obtain information and perform certain transactions on your account online via Investor Center at 
www.computershare.com/investor.
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Telephone
 

You can telephone Shareholder Customer Service toll-free within the United States and Canada by calling 1-888-216-8114. An automated voice 
response system is available 24 hours a day, 7 days a week. Customer service representatives are available from 9:00 a.m. to 7:00 p.m., Eastern Time, 
Monday through Friday (except holidays).

 
International Telephone Inquiries: 1-201-680-6578
For the hearing impaired (TDD): 1-800-368-0328
 
In Writing
 

You may write to the administrator at the following address:
 
Computershare
P.O. Box 43006
Providence, RI 02940-3006
 
You should be sure to include your name, address, daytime phone number, account number and a reference to OGE Energy on all correspondence.
 

4. Am I Eligible to Participate in the Plan?
 
Whether or not you are a record holder of our common stock, you are eligible to participate in the plan, if: (1) you fulfill the conditions for 

participation described below in the third and fourth paragraphs of the answer to Question 5; and (2) if you are a citizen or resident of a country other 
than the United States, its territories and possessions, your participation would not violate local laws applicable to our company, the plan and you.

 
5. How Do I Participate?

 
If you are already a participant in the plan, you are not required to re-enroll. However, if you wish to change your participation in any way (for 

example, from partial to full reinvestment), you must submit instructions or a new enrollment form to that effect to the administrator.
 
After being furnished with a copy of this prospectus, you may join the plan at any time by enrolling online through Investor Center at 

www.computershare.com/investor or by completing and signing an enrollment form in the manner set forth below. All plan materials, including 
enrollment forms, as well as other plan forms and this prospectus, are available through Investor Center at www.computershare.com/investor or by 
contacting the administrator as indicated in the answer to Question 3 above.

 
In order to become a participant in the plan, you can enroll online or submit an enrollment form to the administrator and either: (1) elect to have 

cash dividends paid on our common stock of which you are the record holder invested in common stock (see the answer to Question 10); (2) deposit 
share certificates into the plan for safekeeping (see the answer to Question 17); or (3) make an initial cash investment (see the answer to Question 7).

 
If you are the beneficial owner of common stock registered in "street name" (for example, in the name of a bank, broker or trustee), you may 

participate in the plan by either: (1) transferring those securities into your own name and depositing those shares of common stock into the plan for 
safekeeping and/or electing to reinvest cash dividend payments on those shares in common stock (see the answer to Question 19); or (2) making 
arrangements with your record or registered holder (for example, your bank, broker or trustee, who will become the participant) to participate in the plan 
on your behalf.

 
You will become a participant after a properly completed enrollment form has been received and accepted by the administrator or after you enroll 

online. If you are a holder of common stock and your election is received by the administrator before the record date for payment of a cash dividend on 
common stock (dividend record dates for common stock normally are expected to be the tenth day of January, April, July and October), that cash dividend 
and all future cash dividends payable on your common stock will be used by the administrator to buy shares of common stock for your account under the 
plan to the extent you requested. See the answer to Question 10. If your election is not received on or before the record date for a cash 
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dividend on common stock, the dividend will be paid to you in cash and the reinvestment of your dividends under the plan will begin with the next cash 
dividend payment on the common stock. Thus, for example, an October 30 cash dividend will be used to purchase shares of common stock under the plan 
only if your enrollment is received on or before October 10.

 
6. What Securities are Eligible for Automatic Dividend Reinvestment Under the Plan?

 
In addition to our common stock, we may from time to time designate, in our sole discretion, other equity or debt securities of our company or 

OG&E as eligible securities by notifying the administrator in writing of the designation.
 

7. How Do I Make Initial Cash Investments and Optional Cash Investments?
 

Initial Investments. Whether or not you are currently a record holder of our common stock, you may become a participant by making an investment 
through the plan as described below. If you are not a record holder, you must authorize or include a minimum initial cash investment of at least $250 
and not more than $200,000 with your completed enrollment. If you are a record holder and do not elect to have dividends reinvested and do not 
deposit common stock certificates in the plan for safekeeping, you must authorize or include a minimum initial cash investment of at least $25 with 
your completed enrollment. Such investments may be made electronically or by personal check (in U.S. dollars and drawn against a U.S. bank) payable to 
Computershare/OGE. Do not send cash, traveler's checks, money orders or third party checks.

 
Optional Cash Investments

 
General. You may make one-time optional cash investments online through Investor Center at www.computershare.com/investor or by personal 

check or monthly recurring investments through electronic funds transfer from a pre-designated U.S. bank account, as described below. Optional cash 
investments must be at least $25 for any single investment. There is no obligation to make any optional cash investment and the amount and timing of 
your investments may vary from time to time.

 
Optional cash investments may not exceed $200,000 in the aggregate per year. We refer to this limit on the dollar amount of optional cash 

investments as the "maximum amount." In determining whether the maximum amount has been reached, initial investments will be counted as optional 
cash investments.

 
Optional cash investments by a current participant of more than $200,000 per year and any initial cash investment by a new investor in excess of 

$200,000, may only be made pursuant to a Request for Waiver that has been granted by us as described in more detail in the answer to Question 9.
 

Online Investments. You may authorize individual or ongoing automatic deductions of a specified amount (not less than $25) from a designated U.S. 
bank account through Investor Center at www.computershare.com/investor. Please see the answer to Question 3 for information on how to access 
Investor Center.

 
Check. You may make optional cash investments by delivering to the administrator: (1) a completed optional cash investment stub which will be 

attached to your statement of account or enrollment form; and (2) a personal check (in U.S. dollars and drawn against a U.S. bank) payable to 
Computershare/OGE. Do not send cash, traveler's checks, money orders or third party checks.

 
Electronic Transfer from Bank Account. You may make monthly recurring automatic investments of a specified amount (not less than $25 or more 

than $200,000 per year) by electronic funds transfer from a pre-designated U.S. bank account.
 

You can initiate monthly automatic deductions online through Investor Center at www.computershare.com/investor or you may complete and sign a 
direct debit authorization form and return it to the administrator together with a voided blank check for the account from which funds are to be drawn. 
Automatic deductions will be processed and will become effective as promptly as practicable.

 
Once a monthly automatic deduction is initiated, funds will be drawn from your designated bank account on the fifteenth day of each month (unless 

such date falls on a bank holiday or weekend, in which case funds will be deducted on the next business day) and will be invested in common stock as 
soon as practicable, generally within a week.
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You may change or terminate automatic deduction by notifying the administrator. To be effective for a particular deduction date, however, 

notification must be received by the administrator at least seven business days preceding such deduction date.
 

If your check submitted for an optional cash investment is returned unpaid for any reason, or your authorized electronic transfer is refused for any 
reason, the administrator will immediately remove shares that were purchased in anticipation of the collection of those funds from your account. Those 
shares will be sold to recover any uncollected funds. If the net proceeds of the sale of those shares are not sufficient to recover the full amount of the 
uncollected funds, the administrator reserves the right to sell additional shares from any accounts you maintain with the administrator as may be 
necessary to recover the full uncollected balance. There is a $35 fee for any check or other deposit that is returned unpaid by your bank and if your 
authorized electronic payment is refused for any reason. This fee will be collected by the administrator through the sale of the number of shares from 
your account necessary to satisfy the fee.

 
No interest will be paid on amounts held pending investment.

 
8. When Will My Initial and Optional Cash Investments Be Applied to the Purchase of Common Stock?

 
Optional and initial cash investments of $200,000 or less per year will be invested in common stock at least once each week, except where and to 

the extent any applicable federal securities laws or other government or stock exchange regulations otherwise require. No interest will be paid on funds 
held by the administrator pending investment.

 
Upon your request, a cash investment not already invested in common stock will be returned to you. However, no refund of a check will be made 

until the funds from these instruments have been actually collected by the administrator. Accordingly, these refunds may be significantly delayed.
 
Optional and initial cash investments, pending investment pursuant to the plan, will be credited to your account and held in a trust account which 

will be separated from our other funds or monies. Cash investments not invested in common stock within 35 days of receipt will be promptly returned to 
you. All cash investments are subject to collection by the administrator of full face value in U.S. funds. The method of delivery of any cash investment is at 
your election and risk or that of an interested investor and will be deemed received when actually received by the administrator. If the delivery is by mail, 
it is recommended that you or the interested investor use properly insured registered mail with return receipt requested.

 
The administrator will wait up to three business days after receipt of the check or electronic funds transfer to ensure it receives good funds and will 

then seek to purchase shares for optional and initial cash investments of not more than $200,000 promptly on the investment date.
 
Cash dividends paid on shares of common stock credited to your account that were purchased through the plan with optional and initial cash 

investments will be reinvested in accordance with your current plan election unless you notify the administrator otherwise.
 

9. How Do I Make Optional Cash Investments Over the Maximum Amount?
 

If you wish to make an optional cash investment in excess of $200,000 per year and be eligible for a potential discount from the market price, you 
must obtain our prior written approval. If you are interested in obtaining such approval, you must submit a Request for Waiver. To make a Request for 
Waiver, you should obtain a "Request for Waiver" form by contacting the administrator at 1-888-216-8114 or www.computershare.com/investor. 
Completed Request for Waiver forms should be sent to the administrator. The administrator will notify you as to whether your Request for Waiver has 
been granted or denied, either in whole or in part, within one business day of the receipt of your request. If your Request for Waiver is granted in part,
the administrator will advise you of the maximum amount that will be accepted from you in connection with your purchase. If your request is approved, 
the administrator must receive the funds for your purchase prior to or on the applicable date specified by the administrator for the relevant pricing period 
(which typically will be one business day prior to the applicable pricing period). If you do not receive a response from the administrator in connection with 
your Request for Waiver, you should assume that we have denied your request.

 
We may alter, amend, supplement or waive, in our sole discretion, the time periods and/or other parameters relating to optional cash purchases in 

excess of $200,000 made by one or more participants in the plan or new investors, at any time and from time to time, prior to the granting of any Request 
for Waiver. For more information regarding a particular pricing period 
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(including applicable pricing period start dates), please contact the administrator at 1-888-216-8114. Please see the answer to Question 15 for a 
discussion of the pricing applicable to any approved Request for Waivers.

 
We also may make the foregoing information available on the Investor Relations segment of our website at www.oge.com or on another website we 

may establish for this purpose from time to time.
 

We have the sole discretion whether to approve any request to make an optional cash investment in excess of the $200,000 annual maximum. We 
may grant those requests for waiver in order of receipt or by any other method that we determine to be appropriate. We also may determine the amount 
that you may invest pursuant to a waiver. In deciding whether to approve your Request for Waiver, we may consider, among other things, the following 
factors:

 
• whether, at the time of such request, the administrator is acquiring shares of common stock for the plan directly from us or in the open market 

or in privately negotiated transactions with third parties;
 

• our need for additional funds;
 

• our desire to obtain additional funds through the sale of common stock as compared to other sources of funds;
 

• the purchase price likely to apply to any sale of common stock;
 

• the extent and nature of your prior participation in the plan;
 

• the number of shares of common stock you hold of record; and
 

• the total amount of optional cash investments in excess of $200,000 per year for which Requests for Waiver have been submitted.
 

We reserve the right to modify, suspend or terminate participation in the plan by otherwise eligible registered holders or beneficial owners of our 
common stock for any reason whatsoever including elimination of practices that are inconsistent with the purposes of the plan.

 
10. How and When Are My Cash Dividends Reinvested?

 
You may elect to invest in common stock by reinvesting all or a portion of the cash dividends paid on all or a portion of the common stock registered 

in your name, common stock purchased through the plan and credited to your account and common stock deposited into the plan for safekeeping, by 
designating your election with the administrator. If you do not make an election, cash dividends paid on shares of common stock credited to your 
account that were purchased through the plan or deposited into the plan for safekeeping will automatically be reinvested in shares of common stock. 
If you elect partial reinvestment of cash dividends, you must designate the whole number of shares for which reinvestment is desired. Once you elect 
reinvestment, cash dividends on the designated shares of common stock will be reinvested in shares of common stock. The amount reinvested will be 
reduced by any amount which is required to be withheld under any applicable tax or other statutes. If you have specified partial reinvestment, that 
portion of cash dividends not designated for reinvestment will be sent to you by check in the usual manner or with regard to the partial reinvestment of 
cash dividends on common stock credited to your account, by electronic direct deposit, if you have elected the direct deposit option (see the answer to 
Question 13).

 
Dividends will be invested in common stock as soon as practicable following payment; however, purchases may be made over a number of days to 

meet the requirements of the plan. (See the answers to Questions 8 and 14.) Dividends not invested in common stock within 30 days of receipt will be 
promptly returned to you. Cash dividend reinvestment amounts, pending investment pursuant to the plan, will be credited to your account and held in a 
trust account which will be separated from our other funds or monies. No interest will be paid on funds held by the administrator pending investment.

 
11. How Do I Change Participation in, or Withdraw Shares From, the Plan?

 
You may change your reinvestment options, including changing the reinvestment level (i.e., full, partial or none) of cash dividends online through 

Investor Center at www.computershare.com/investor, by telephone or by delivering written instructions or a new enrollment form to that effect to the
administrator.
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You can withdraw from the plan at any time by contacting the administrator via Investor Center at www.computershare.com/investor, by telephone 
or in writing. In your request, you can instruct the administrator to withdraw some or all of your shares by continuing to hold your whole shares in 
safekeeping and selling any fraction of a share less any applicable fees, issuing a certificate for the whole shares held in your account and selling any 
fraction of a share less any applicable fees or selling your shares, including any fraction of a share held in your account less any applicable fees. The 
administrator will process a proper and complete request for withdrawal as soon as practicable (typically within five (5) business days after receipt). For 
the available sales options and related fees please see the answer to Question 18. Issuance of certificates may be subject to an additional fee. Please 
contact the administrator to determine if there is a certificate issuance fee.

 
12. When May I Change Participation in, or Withdraw Shares From, the Plan?

 
You may change participation in, or withdraw from, the plan at any time.
 
To be effective with respect to a particular cash dividend date, any instructions to change reinvestment options must be received by the 

administrator prior to the cash dividend record date. If instructions are not received by the administrator prior to the record date, the instructions will not 
become effective until after such dividend is paid. The shares of common stock purchased with these funds will be credited to your account.

 
To be effective with respect to a particular cash dividend date, the administrator should receive your withdrawal request prior to the cash dividend 

record date. If the request is not received prior to the cash dividend record date, your request will be processed but may not include any additional shares 
purchased with reinvested dividends.

 
13. Can I Have a Portion of My Cash Dividends Deposited Directly Into My Bank Account?

 
If you elect not to reinvest all or any portion of cash dividends on shares of common stock credited to your account, you may receive these cash 

dividends by electronic deposit to your pre-designated U.S. bank, savings, or credit union accounts. To receive a direct deposit of funds, you must 
complete and sign an authorization for electronic direct deposit and return it to the administrator. Alternatively, you may authorize direct deposit of funds 
through Investor Center at www.computershare.com/investor. Direct deposit will become effective as promptly as practicable after receipt of a completed 
authorization for electronic direct deposit. Changes in designated direct deposit accounts may be made by delivering a completed authorization for 
electronic direct deposit to the administrator or online through Investor Center at www.computershare.com/investor.

 
Cash dividends on shares of common stock not designated for reinvestment and not directly deposited will be paid by check on the applicable 

dividend payment date.
 

14. What Is the Source of Shares Purchased Under the Plan?
 

Shares of common stock purchased for participants under the plan will be either newly issued shares or shares held in our treasury or, at our option, 
shares of common stock purchased in the open market by an independent agent. The primary consideration in determining the source of shares is 
expected to be our need to increase equity capital. If we do not need to raise funds externally or if financing needs are satisfied using non-equity sources 
of funds to maintain our targeted capital structure, shares of common stock purchased for participants under the plan will be purchased in the open 
market, subject to the limitation discussed below for changing the source of shares of common stock. As of the date of this prospectus, shares of common 
stock purchased for participants under the plan are shares of common stock purchased in the open market by the administrator's broker-dealer who is 
considered an independent agent.

 
Except as described below in the answer to Question 15 relating to Requests for Waiver, purchases of shares of common stock directly from us, 

whether newly issued or treasury shares, will be made at least once each week at the average of the high and low sales prices of the common stock 
reported on the New York Stock Exchange Composite Tape as published in The Wall Street Journal for the date these shares are purchased. In the event 
no trading is reported for the trading day, the purchase price may be determined by us on the basis of market quotations we deem appropriate.

 
Purchases in the open market generally will occur at least once each week, except where and to the extent necessary under any applicable federal 

securities laws or any other governmental or stock exchange regulations. Funds not invested in common 
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stock within 35 days of receipt will be promptly returned to you. If the administrator purchases shares of our common stock in the open market, the 
administrator may combine a participant's funds with funds of other participants and generally will batch purchase types (reinvestment of dividends, 
initial cash investments and optional cash investments) for separate execution by its broker-dealer. At the administrator's discretion, these batches may be 
combined and executed by its broker-dealer. The administrator may also direct its broker-dealer to execute each purchase type in several batches 
throughout a trading day. Depending on the number of shares being purchased and current trading volume in shares of our common stock, the 
administrator's broker-dealer may execute purchases for any batch or batches in multiple transactions and over more than one day. If different purchase 
types are batched, the price per share of our common stock purchased for each participant's account, whether purchased with reinvested dividends, 
initial cash investments or optional cash investments, shall be the weighted average price of the specific batch for shares of our common stock purchased 
by the administrator's broker-dealer on that investment date. The administrator will purchase such shares as soon as is practical on or after an investment 
date.

 
With regard to open market purchases of shares of common stock, we and you will not have any authority or power to direct the time or price at 

which shares may be purchased, the markets on which the shares are to be purchased (including on any securities exchange, in the over-the-counter 
market or in negotiated transactions), or the selection of the broker or dealer through or from whom purchases may be made. The administrator's broker-
dealer may commingle your funds with those of other participants for the purpose of executing purchase transactions. Dividend and voting rights will 
commence upon settlement, whether shares are purchased from us or any other source.

 
15. Once a "Request for Waiver" of Optional Cash Investments Over $200,000 Has Been Granted (See Question 9), How Are Shares Priced and 

Purchased?
 

Shares purchased pursuant to a granted Request for Waiver will be purchased directly from us. Optional cash investments made pursuant to a 
Request for Waiver will be priced as follows:

 
• Investments for which a Request for Waiver has been granted will be made subject to a "pricing period," which will generally consist of one (1)

to twelve (12) separate days during which trading of our common stock is reported on the New York Stock Exchange. Each of these separate 
days will be an "investment date," and an equal proportion of the investment amount will be invested on each trading day during such pricing 
period, subject to the qualifications listed below. The purchase price for shares acquired on a particular investment date will be equal to 100% 
(subject to change as provided below) of the volume-weighted average price (less any applicable discount), rounded to four decimal places, of 
our common stock as reported by the New York Stock Exchange only, obtained from Bloomberg, LP for the trading hours from 9:30 a.m. to 4:00 
p.m., Eastern Time (through and including the last trade on the New York Stock Exchange even if reported after 4:00 p.m.), for that investment 
date. For example, if a cash investment of $10 million is made pursuant to an approved Request for Waiver and the pricing period is ten days, 
the number of shares will be calculated for each day of the pricing period by taking a pro rata portion of the total cash investment for each day 
of the pricing period, which would be $1 million, and dividing it by the volume weighted average price obtained from Bloomberg, LP for the 
trading hours from 9:30 a.m. to 4:00 p.m., Eastern time (through and including the last trade on the New York Stock Exchange even if reported 
after 4:00 p.m.), less the discount. Funds for such investments must be received by the administrator not later than the business day before the 
first day of the pricing period.
 

• We may establish a minimum, or "threshold," price for any pricing period that the volume-weighted average price, rounded to four decimal 
places, of our common stock must equal or exceed during each trading day of the pricing period for investments made pursuant to a Request 
for Waiver. If the threshold price is not satisfied for a trading day in the pricing period, then we will exclude from the pricing period such trading
day and refund that day's proportional investment amount. For example, if the threshold price is not met for two (2) of the trading days in a 
ten-day pricing period, then we will return 20% of the funds you submitted in connection with your Request for Waiver, without interest, unless 
we have activated the pricing period extension feature for the pricing period, as described below. Neither we nor the administrator are required 
to notify you that a threshold price has been established for any pricing period. The establishment of the threshold price and the possible 
return of a portion of the payment applies only to optional cash investments exceeding $200,000 per year made pursuant to a granted Request 
for Waiver. Setting a threshold price for a pricing period will not affect the setting of a threshold price for any other pricing period. We may 
waive our right to set a threshold price for any particular pricing period.
 

• For each pricing period, we may establish a discount from the market price applicable to optional cash purchases and initial investments made 
pursuant to a Request for Waiver. This waiver discount, if any, will range from 0% to 3% of 
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the purchase price and may vary for each pricing period. The waiver discount, if any, will be established at our sole discretion after a review of 
current market conditions, the level of participation in the plan, the attractiveness of obtaining additional funds through the sale of our 
common shares as compared to other sources of funds, and our need for additional funds. You may obtain information regarding the waiver 
discount, if any, by contacting the administrator at 1-888-216-8114 or www.computershare.com/investor. Setting a waiver discount for a 
particular pricing period will not affect the setting of a waiver discount for any subsequent pricing period. The waiver discount, if any, will apply 
only to optional cash purchases and initial investments in excess of $200,000 made pursuant to a Request for Waiver. The waiver discount, if 
any, however, will apply to the entire optional cash purchase or initial investment made pursuant to the Request for Waiver and not just the 
portion in excess of $200,000.
 

• We may elect to activate for any particular pricing period a pricing period extension feature that will provide that the initial pricing period be 
extended by the number of days that the threshold price is not satisfied, subject to a maximum of five (5) trading days. If we elect to activate 
the pricing period extension feature and the threshold price is satisfied for any additional day that has been added to the initial pricing period, 
that day will be included as one of the trading days for the pricing period instead of the day on which the threshold price was not met. For 
example, if the determined pricing period is ten (10) days, and the threshold price is not satisfied for three (3) out of those ten (10) days in the 
initial pricing period, and we had previously announced in the Request for Waiver form that the pricing period extension feature was activated, 
then the pricing period will be automatically extended, and if the threshold price is satisfied on the next three (3) trading days (or a subset 
thereof), then those three (3) days (or subset thereof) will become investment dates in lieu of the three (3) days on which the threshold price 
was not met. As a result, because there were ten (10) trading days during the initial and extended pricing period on which the threshold price 
was satisfied, all of the funds that you include with your Request for Waiver will be invested.
 

• Newly issued shares purchased pursuant to a Request for Waiver will be posted to participants' accounts within two (2) business days following 
the end of the applicable pricing period, or, if we elect to activate the continuous settlement feature, within two (2) business days of each 
separate investment date beginning on the first investment date in the relevant pricing period and ending on the final investment date in the 
relevant pricing period, with an equal amount being invested on each day, subject to the qualifications set forth above. During any month when 
we are proposing to grant a Request for Waiver for one or more investments, we may elect to activate the continuous settlement feature for 
such investments by announcing in the Request for Waiver form that we will be doing so. For each pricing period (assuming the threshold price 
is met on each trading day of that pricing period), we would have a separate settlement of each investment dates' purchases, each based on 
the volume-weighted average price for the trading day relating to each of the investment dates during the pricing period.
 

• Request for Waiver forms and information regarding the establishment of a threshold price, if any, and discount, if any, may be obtained by 
contacting the administrator at 1-888-216-8114 or www.computershare.com/investor.
 

16. How Many Shares Will Be Purchased for My Account?
 
The number of shares (including any fraction of a share rounded to six decimal places) of common stock credited to your account for a particular 

purchase will be determined by dividing the total amount of cash dividends, optional cash investments and/or initial cash investments to be invested for 
you (less any applicable transaction and trading fees) by the relevant purchase price per share as determined in the answer to Question 14 or 15 above, as 
applicable.

 
17. Can I Deposit Shares With the Administrator for Safekeeping?

 
At the time of enrollment, or at any later time, you may take advantage of the plan's cost-free safekeeping services. Common stock held in certificate 

form by you may be deposited into the plan, to be held in book-entry form by the administrator, by delivering with a letter of instruction and such 
certificates to the administrator. These certificates should not be endorsed. We strongly recommend that certificates be sent by registered or certified 
mail, with adequate insurance. However, the method used to submit certificates to the administrator is at your option and risk.

 
The shares of common stock deposited will be credited to your account. Thereafter, the shares of common stock will be treated in the same manner 

as shares of common stock purchased under the plan and credited to your account. References in this prospectus to shares of common stock credited to 
your account will include shares of common stock deposited into the plan for safekeeping unless otherwise indicated. Cash dividends paid on shares of 
common stock credited to your account 
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that were deposited into the plan for safekeeping will be reinvested in accordance with your current plan election unless you notify the administrator 
otherwise.

 
18. Can I Sell Shares of Common Stock Credited to My Account?

 
Yes. You have four choices when making a sale, depending on how you submit your sale request, as follows: 
 
Market Order: A market order is a request to sell shares promptly at the current market price. Market order sales are only available at 

www.computershare.com/investor or by calling the administrator directly at 1-888-216-8114. Market order sale requests received at 
www.computershare.com/investor or by telephone will be placed promptly upon receipt during market hours (normally 9:30 a.m. to 4:00 p.m. Eastern 
time). Any orders received after 4:00 p.m. Eastern time will be placed promptly on the next day the market is open. Depending on the number of shares 
being sold and current trading volume in the shares, a market order may only be partially filled or not filled at all on the trading day in which it is placed, 
in which case the order, or remainder of the order, as applicable, will be canceled at the end of such day. To determine if the shares were sold, you should 
check your account online at www.computershare.com/investor or call the administrator directly at 1-888-216-8114. If the market order sale was not 
filled and you still would like the shares sold, you will need to re-enter the sale request. The price with respect to each market order will be the market 
price for such order obtained by the administrator's broker-dealer, less a transaction fee of $25 per sale and a trading fee of $0.12 for each share sold.

 
Batch Order: A batch order is an accumulation of all sale requests for a security submitted together as a collective request. Batch orders are 

submitted on each market day, assuming there are sale requests to be processed. Sale instructions for batch orders received by the administrator will be 
processed no later than five business days after the date on which the order is received (except where deferral is required under applicable federal or 
state laws or regulations), assuming the applicable market is open for trading and sufficient market liquidity exists. All sale requests received in writing will 
be submitted as batch order sales. The administrator will seek to sell shares in round lot (100 shares) transactions. For this purpose the administrator may 
combine each selling participant's shares with those of other selling participants. In every case of a batch order sale, the price to each selling participant 
will be the weighted average sale price obtained by the administrator's broker-dealer for each aggregate order placed by the Administrator and executed 
by the broker, less a transaction fee of $25 per sale and a trading fee of $0.12 for each share sold.

 
Day Limit Order: A day limit order is an order to sell securities when and if they reach a specific trading price on a specific day. The order is 

automatically canceled if the price is not met by the end of that day (or, for orders placed after-market hours, the next day the market is open). 
Depending on the number of shares being sold and the current trading volume in the securities, such an order may only be partially filled, in which case 
the remainder of the order will be canceled. The order may be canceled by the applicable stock exchange, by the administrator at its sole discretion or, if 
the administrator's broker-dealer has not filled the order, at your request made online at www.computershare.com/investor or by calling the 
administrator directly at 1-888-216-8114. Each day limit order sale will incur a transaction fee of $25 per sale and a trading fee of $0.12 for each share 
sold.

 
Good-Til-Canceled ("GTC") Limit Order:  A GTC limit order is an order to sell shares when and if the shares reach a specific trading price at any time 

while the order remains open (generally up to 30 days). Depending on the number of shares being sold and current trading volume in the shares, sales 
may be executed in multiple transactions and over more than one day. If shares are traded on more than one day during which the market is open, a 
separate fee will be charged for each such day. The order (or any unexecuted portion thereof) is automatically canceled if the trading price is not met by 
the end of the order period. The order may be canceled by the applicable stock exchange, by the administrator at its sole discretion or, if the 
administrator's broker-dealer has not filled the order, at your request made online at www.computershare.com/investor or by calling the administrator 
directly at 1-888-216-8114. Each GTC limit order sale will incur a transaction fee of $25 per sale and a trading fee of $0.12 for each share sold.

 
Trading fees include any applicable brokerage commissions the administrator is required to pay. Any fractional share will be rounded up to a whole 

share for purposes of calculating the trading fee.
 
The administrator may, for various reasons, require a sales request to be submitted in writing.
 
You should contact the administrator to determine if there are any limitations applicable to your particular sale request.
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All sales requests processed over the telephone will entail an additional fee of $15 if the assistance of a Customer Service Representative is required 

when selling shares.
 
You should be aware that the price of our common stock may rise or fall during the period between a request for sale, its receipt by the 

administrator, and the ultimate sale on the open market. Instructions for a market order or a batch sale are binding and may not be rescinded.
 
If you elect to sell shares online at www.computershare.com/investor through Investor Center you may utilize the administrator's international 

currency exchange service to convert your sale proceeds to local currency prior to being sent to you. Receiving sales proceeds in a local currency and 
having a check drawn on a local bank avoids the time consuming and costly "collection" process required for cashing U.S. dollar checks. This service is 
subject to additional terms and conditions and fees, to which you must agree online.

 
The administrator reserves the right to decline to process a sale if it determines, in its sole discretion, that supporting legal documentation is 

required. In addition, if you elect to sell shares through the administrator, you will not have any authority or power to direct the time or price at which 
shares are sold (except for prices specified for day limit orders or GTC limit orders), and only the administrator will select the broker-dealer through or 
from whom sales are to be made.

 
The administrator may deduct any applicable tax withholding from the sale proceeds. Sales processed on accounts without a valid Internal Revenue 

Service ("IRS") Form W-9 for participants that are "United States persons" (within the meaning of the Internal Revenue Code of 1986, as amended), or IRS 
Form W-8BEN or IRS Form W-8BEN-E, as applicable, or other applicable IRS Form W-8 for participants that are not "United States persons" (within the 
meaning of the Internal Revenue Code of 1986, as amended), will be subject to U.S. federal backup withholding. See "Certain U.S. Federal Income Tax 
Consequences" for more information.

 
19. How Do I Transfer Shares of Common Stock?

 
Please visit the Computershare Transfer Wizard at www.computershare.com/transferwizard. The Transfer Wizard will guide you through the transfer 

process, assist you in completing the transfer form, and identify other necessary documentation you may need to provide.
 

20. Following the Withdrawal, Sale or Transfer of My Shares Under the Plan, How Will Dividends on Any Remaining Shares Credited to My Account 
Be Reinvested?

 
If you are reinvesting cash dividends paid on only a portion of the shares of common stock credited to your account through the plan and you elect 

to sell, withdraw or transfer a portion of the shares, cash dividends on the remainder of the shares credited to your account, up to the number of shares 
designated for reinvestment prior to the sale, withdrawal or transfer, will continue to be reinvested through the plan, except where you give specific 
instructions to the contrary in connection with the sale, withdrawal or transfer. For example, if you elected to have cash dividends reinvested through the 
plan on 50 shares of a total of 100 shares of common stock credited to your account and you elected to sell, withdraw or transfer 25 shares, cash 
dividends on 50 shares of the remaining 75 shares credited to your account would be reinvested through the plan. If instead you elected to sell, withdraw 
or transfer 75 shares, cash dividends on the remaining 25 shares credited to the account would be reinvested through the plan.

 
21. What Reports Will Be Sent to Me?

 
You will receive a statement of account following each transaction in your account under the plan. This statement of account will show all 

transactions for your account during the current calendar year, the number of shares of common stock credited to your account and other information for 
your account. For shares acquired in the plan after January 1, 2011, the statement will include specific cost basis information in accordance with 
applicable law. You should retain these statements of account in order to establish the cost basis, for tax purposes, for shares of common stock 
acquired under the plan.

 
You will receive copies of all communications sent to holders of common stock. This may include annual reports to shareowners, proxy material, 

consent solicitation material and IRS information, if appropriate, for reporting dividend income. All notices, statements of account and other
communications from the administrator to you will be addressed to the latest address of record; therefore, it is important that you promptly notify the 
administrator of any change of address.
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22. How Do I Terminate Participation in the Plan?
 
You may discontinue the reinvestment of dividends at any time by notifying the administrator. The administrator will continue to hold your plan 

shares unless you indicate otherwise. A request to terminate participation may be treated as a withdrawal as described in the answers to Questions 11 
and 12. 

 
Upon termination you can instruct the administrator to withdraw all of your shares by continuing to hold your whole shares in "safekeeping" and 

selling any fraction of a share less any applicable fees, issuing a certificate for the whole shares held in your account and selling any fraction of a share less 
any applicable fees or selling your shares, including any fraction of a share held in your account less any applicable fees. The administrator will process a 
proper and complete request for withdrawal as soon as practicable (typically within five (5) business days after receipt). For the available sales options 
and related fees please see the answer to Questions 18 and 23. Issuance of certificates may be subject to an additional fee. Please contact the 
administrator to determine if there is a certificate issuance fee. 

 
If notice of termination is received near a record date for an account whose dividends are to be reinvested, the administrator in its sole discretion, 

may either distribute such dividends in cash or reinvest them in shares on your behalf. In the event reinvestment is made, the administrator will process 
the termination as soon as practicable, but in no event later than five business days after the investment is complete.

 
23. Who Pays the Costs for Administering the Plan?

 
You pay the following service fees for participation in the plan:
 

Service Fee Amount

Enrollment fee for participants not already shareowners No charge

Reinvestment of dividends
5% of the dividend payment up to a maximum of $5 per 
reinvestment plus trading fee

Optional cash purchase by check $5 per purchase plus trading fee

Optional cash purchase by one-time online bank debit $5 per purchase plus trading fee

Optional cash purchase by recurring monthly automatic deduction $2.50 per purchase plus trading fee

Batch order sale of shares (all or a portion) $25 per sale plus trading fee

Market order sale of shares (all or a portion) $25 per sale plus trading fee

Day limit order sale of shares (all or a portion) $25 per sale plus trading fee

GTC limit order sale of shares (all or a portion) $25 per sale plus trading fee

Agent Assistance Fee $15 per sale

Reinvestment of dividends trading fee $0.05 per share

Optional cash purchase trading fee $0.05 per share

Sales trading fee $0.12 per share

Insufficient funds fee $35.00

Duplicate statement/1099 for prior year No charge
 
The administrator will deduct the applicable fees from proceeds due from a sale, funds received for investment or the payment of dividends. Trading 

fees include any applicable brokerage commissions the administrator is required to pay. Any fractional share will be rounded up to a whole share for 
purposes of calculating the trading fee.

 
We will pay all other administrative costs and expenses associated with the plan. 
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24. What Happens if OGE Energy Issues a Stock Dividend, Declares a Stock Split, or Has a Rights Offering?

 
Any shares distributed by us as a stock dividend on shares (including fractional shares) held by you in certificate form and shares credited to your 

account under the plan, or upon any split of such shares, will be credited to your account. In a rights offering, your entitlement will be based upon your 
total holdings, including those credited to your account under the plan. Rights applicable to shares credited to your account under the plan will be sold by 
the independent agent and the proceeds will be credited to your account under the plan and applied as an optional cash payment to the purchase of 
shares. If you wish to exercise, transfer or sell the rights applicable to the shares credited to your account under the plan you must request, prior to the 
record date for the issuance of any of these rights, that the whole shares credited to your account be transferred from your account and registered in your 
name.

 
25. How Will My Shares Held Under the Plan Be Voted at Meetings of Shareowners?

 
The shares credited to your account under the plan will be voted in accordance with your instructions given on a proxy that will be furnished to you 

or, if you desire to vote in person at the meeting, you may attend the meeting and vote in person. A proxy for shares credited to your account under the 
plan may be obtained upon written request received by the administrator at least 15 days before the meeting. If a properly signed proxy card is returned 
without instructions, all of your shares credited to your account under the plan will be voted in accordance with the recommendations of our board of 
directors in the same manner as for non-participating shareowners who return signed proxies and do not provide instructions. If the proxy card is not 
returned, or is returned unsigned, none of your plan shares will be voted.

 
26. What Is the Responsibility of OGE Energy and the Administrator Under the Plan?

 
In taking action in connection with the plan, neither our company, the administrator, any independent agent nor any agent is liable for any act done 

in good faith, or for any omission to act in good faith, including, without limitation, any claim of liability arising out of failure to terminate your account 
upon your death prior to the receipt of notice in writing of such death. You should recognize that neither our company nor the administrator can assure 
you of a profit or protect you against a loss on shares purchased by you under the plan. In no event shall our company, the administrator or their agents 
have any liability as to any inability to purchase shares or as to the timing of any purchase.

 
27. May the Plan Be Amended or Discontinued?

 
We have the unqualified right to suspend, amend or terminate the plan at any time. This right enables us to make any change to the plan that we 

deem appropriate. We will announce any suspension, amendment or termination of the plan to all participants in the plan.
 

28. Who Interprets and Regulates the Plan?
 
Our officers are authorized to take such actions to carry out the plan as may be consistent with the plan's terms and conditions. We reserve the right 

to interpret and regulate the plan as we deem desirable or necessary in connection with the plan's operations.
 

29. Can OGE Energy Terminate My Participation in the Plan?
 
We reserve the right to terminate any participant's participation in the plan after written notice mailed in advance to the participant at the address 

appearing on the administrator's records. Whole shares in your account will continue to be held in safekeeping and any fraction of a share will be sold less 
any applicable fees. Alternatively, you may request the administrator to issue a stock certificate.
 

CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES
 
The following is a brief summary of certain U.S. federal income tax consequences of participation in the plan to U.S. Holders (as defined below), and, 

to the extent specifically discussed below under "-Withholding and Information Reporting for Non-U.S. Holders" to Non-U.S. Holders (as defined below). It 
is based on the Internal Revenue Code of 1986, as amended, final, temporary and proposed Treasury regulations promulgated thereunder, administrative 
pronouncements of the IRS, and judicial decisions, all as in effect on the date of this prospectus and all subject to change or differing interpretations, 
possibly with retroactive 
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effect. This summary does not purport to address all of the tax consequences that may be relevant to you in light of your particular circumstances or if 
you are subject to special rules, such as, for example, banks and other financial institutions, insurance companies, partnerships and other pass-through 
entities and investors therein, tax-exempt organizations, U.S. expatriates, brokers, dealers or traders in securities, participants whose functional currency 
is not the U.S. dollar, and participants who hold shares as part of a "straddle," "hedge," "conversion transaction" or other integrated investment. This 
summary is not binding on the IRS and no ruling has been or will be sought from the IRS regarding the tax consequences of participation in the plan. You 
are urged to consult your own tax advisors with respect to the federal, state, local and foreign tax consequences of participation in the plan.

 
For purposes of this discussion, a "U.S. Holder" is a beneficial owner of shares of our common stock that is for U.S. federal income tax purposes: (i) 

an individual who is a citizen or resident of the United States; (ii) a corporation (or other entity treated as a corporation for U.S. federal income tax 
purposes) created or organized in or under the laws of the United States, any state thereof, or the District of Columbia; (iii) an estate the income of which 
is subject to U.S. federal income taxation regardless of its source; or (iv) a trust, if (a) a court within the United States can exercise primary supervision 
over the administration of the trust and one or more U.S. persons has authority to control all substantial decisions of the trust or (b) it has a valid election 
in effect under applicable Treasury regulations to be treated as a United States person.

 
Reinvested Cash Dividends.  Dividends, even though reinvested and not actually received by a participant, are nonetheless taxable. You will generally 

be treated for U.S. federal income tax purposes as having received a distribution equal to the fair market value, as of the dividend date, of the common 
stock purchased with the reinvested dividends. These distributions will generally be treated as a dividend, subject to tax as ordinary income, to the extent 
of our current and accumulated earnings and profits. To the extent that such distributions exceed our current and accumulated earnings and profits, the 
excess will constitute a return of capital that is applied against, and will reduce, your tax basis in our stock, but not below zero, and then will be treated as 
gain from the sale of such stock. Certain individuals and other non-corporate participants may be eligible to be taxed at reduced rates of tax with respect 
to distributions treated as qualified dividend income if certain holding period and other requirements are satisfied. Shares acquired with reinvested 
dividends will have a tax basis equal to the amount paid for the shares. The holding period for shares acquired with reinvested dividends will generally 
begin on the date following the date on which such shares are credited to your account.

 
Optional Cash Investments. The purchase of common stock pursuant to the plan with optional cash payments will generally not result in taxable 

income to you. The tax basis of such shares will generally be the amount of the optional cash payment, and the holding period for such shares will 
generally begin on the date following the date on which such shares are credited to your account.

 
However, to the extent the fair market value of the shares acquired on the investment date exceeds the amount of your optional cash investment 

(which would result if the fair market value on the investment date exceeds the purchase price for the applicable pricing period), you will be treated as 
having received a distribution in the amount of such excess (and your tax basis in the shares acquired will include such excess). Furthermore, if you make 
an optional cash investment that is subject to a waiver discount, you may be treated as having received a distribution equal to the amount of the discount 
(in which case your tax basis in the shares acquired would include such discount).

 
Transferring Certificates to Administrator. You generally will not realize any taxable income when you send common stock held in certificate form to 

the administrator to be deposited into the plan. Your tax basis and holding period for shares of common stock purchased outside the plan and deposited 
into the plan will be the same as they would have been had you continued to hold those shares outside the plan.

 
Receipt of Certificates. You generally will not realize any taxable income as a result of the receipt of certificates for whole shares of common stock 

credited to your account, either upon your request for those shares or upon withdrawal from participation in, or termination of, the plan.
 
Sale of Shares. You will generally recognize gain or loss when shares acquired under the plan (including fractions of a share) are sold at your request 

through the administrator or are sold after withdrawal from or termination of the plan. The amount of such gain or loss will be the difference between: 
(1) the amount which you receive for the shares (or fraction of a share); and (2) the tax basis thereof. Such gain or loss generally will be capital gain or 
loss, and will be long-term or short-term depending on the holding period of the shares of common stock sold.  The capital gain or loss will be long-term if 
your holding period for shares of common stock is more than one year at the time of sale and will be short-term if your holding period is one year or 
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less. Long-term capital gains of individuals and other non-corporate taxpayers are generally eligible for reduced rates of taxation. The deductibility of 
capital losses is subject to certain limitations.

 
Net Investment Income Tax. Certain U.S. Holders that are individuals, estates or trusts will be subject to a 3.8% Net Investment Income tax on, among 

other things, dividends on, and capital gains from the sale or other disposition of, stock, subject to certain exceptions. If you are a participant that is an 
individual, estate or trust, you are urged to consult your tax advisor regarding the applicability of the Net Investment Income tax to your income and gains 
in respect of your investment in the shares acquired under the plan.

 
Backup Withholding. Under some circumstances, U.S. Holders may be subject to backup withholding (currently at a rate of 24%) on dividend 

payments made with respect to, or cash proceeds of a sale or exchange of, shares. Backup withholding will generally apply only if you fail to provide a 
correct taxpayer identification number (which, for an individual, would be his or her social security number) on a properly completed IRS Form W-9 to the 
administrator. Backup withholding is not an additional tax. Rather, the amount of any backup withholding with respect to a payment to a U.S. Holder will 
be allowed as a credit against the U.S. Holder's U.S. federal income tax liability and may entitle the U.S. Holder to a refund, provided that the required 
information is furnished to the IRS. In any case in which backup withholding applies to dividends that are reinvested under the plan, the administrator 
reinvests an amount equal to the dividends less the amount of tax withheld. For IRS reporting purposes, the amount of the tax withheld is included in the 
participant's dividend income.

 
Withholding and Information Reporting for Non-U.S. Holders. For purposes of this discussion, a "Non-U.S. Holder" is a beneficial owner of shares of 

our common stock that is neither a U.S. Holder nor a partnership. If a Non-U.S. Holder fails to provide certain U.S. federal income tax certifications 
establishing an exemption from U.S. federal income tax withholding in the manner required by law, the amount of tax required to be withheld will be 
deducted from the amount of such Non-U.S. Holder's reinvested dividends and only the remaining amount will be invested in plan shares. Non-U.S. 
Holders should consult their own tax advisors regarding the applicability of U.S. federal income tax withholding to them and all other tax consequences to 
them under applicable tax laws and any applicable tax treaties. 

 
Additionally, pursuant to the Foreign Account Tax Compliance Act, or "FATCA," foreign financial institutions (which term includes most foreign hedge 

funds, private equity funds, mutual funds, securitization vehicles and other investment vehicles) and certain other foreign entities generally must comply
with certain new information reporting rules with respect to their U.S. account holders and investors or confront a new withholding tax on U.S.-source 
payments made to them (whether received as a beneficial owner or as an intermediary for another party). A foreign financial institution or such other 
foreign entity that does not comply with the FATCA reporting requirements will generally be subject to a new 30% withholding tax with respect to any 
"withholdable payments." For this purpose, withholdable payments generally include U.S.-source payments otherwise subject to nonresident withholding 
tax (e.g., U.S.-source dividends) and also include the entire gross proceeds from the sale or other disposition of any stock of U.S. issuers, even if the 
payment would otherwise not be subject to U.S. nonresident withholding tax (e.g., because it is capital gain). The IRS has, however, issued proposed 
Treasury regulations that eliminate this withholding on payments of gross proceeds (but not on payments of dividends). Pursuant to the preamble to the 
proposed Treasury regulations, we and any other applicable withholding agent may (but are not required to) rely on this proposed change to FATCA 
withholding until final Treasury regulations are issued or until such proposed Treasury regulations are rescinded. Foreign financial institutions located in 
jurisdictions that have an intergovernmental agreement with the United States governing FATCA may be subject to different rules. If withholding is 
required under FATCA, the appropriate amount of tax will be deducted and only the remaining amount will be reinvested or paid. Under certain 
circumstances, you might be eligible for refunds or credits of such taxes. Prospective participants should consult their tax advisors regarding the 
implications of FATCA on participation in the plan.

 
In the case of any withholding described above, the amount of the tax withheld will be included in the participant's distribution income for U.S.

federal income tax purposes.
 
The above summary is not a comprehensive discussion of all of the tax considerations that may be relevant to a participant in the plan. Therefore, 

you are urged to consult your own tax advisor regarding the U.S. federal, state, local and foreign tax consequences of participating in the plan and of 
disposing of shares acquired pursuant to the plan.
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PLAN OF DISTRIBUTION

 
The common stock being offered by this prospectus is offered pursuant to the plan, the terms of which provide for the purchase of shares of 

common stock, either newly issued shares or shares held in the treasury of our company, directly from us, or, at our option, by a registered broker-dealer 
selected by the administrator in the open market. As of the date of this prospectus, shares of common stock purchased for participants under the plan are 
purchased on the open market by a registered broker-dealer selected by the administrator. The primary consideration in determining the source of shares 
of common stock to be used for purchases under the plan is expected to be our need to increase equity capital. If we do not need to raise funds externally 
or if financing needs are satisfied using non-equity sources of funds to maintain our targeted capital structure, shares of common stock purchased for 
participants under the plan will be purchased in the open market.

 
In connection with the administration of the plan, we may be requested to approve investments made pursuant to Requests for Waiver by or on 

behalf of participants or other investors who may be engaged in the securities business.
 
Persons who acquire shares of our common stock through the plan and resell them shortly after acquiring them, including coverage of short 

positions, under certain circumstances, may be participating in a distribution of securities that would require compliance with Regulation M under the 
Exchange Act, and may be considered to be underwriters within the meaning of the Securities Act. We will not extend to any such person any rights or 
privileges other than those to which it would be entitled as a participant, nor will we enter into any agreement with any such person regarding the resale 
or distribution by any such person of the shares of our common stock so purchased. We may, however, accept investments made pursuant to Requests for 
Waiver by such persons.

 
From time to time, financing intermediaries, including brokers and dealers, and other persons may engage in positioning transactions in order to 

benefit from any waiver discounts applicable to investments made pursuant to Requests for Waiver under the plan. Those transactions may cause 
fluctuations in the trading volume of our common stock. Financial intermediaries and such other persons who engage in positioning transactions may be 
deemed to be underwriters. We have no arrangements or understandings, formal or informal, with any person relating to the sale of shares of our 
common stock to be received under the plan. We reserve the right to modify, suspend or terminate participation in the plan by otherwise eligible persons 
to eliminate practices that are inconsistent with the purpose of the plan.

 
Participants will pay any and all fees and related expenses incurred in connection with purchases of our common stock under the plan. Upon 

withdrawal by a participant from the plan by the sale of shares of our common stock held under the plan, the participant will receive the proceeds of that 
sale less a transaction fee, trading fee and any required tax withholdings or transfer taxes. Trading fees include any applicable brokerage commissions the 
administrator is required to pay. Any fractional share will be rounded up to a whole share for purposes of calculating the trading fee. Participants who 
elect to sell their shares under the current plan also will incur transaction fees and trading fees as described above.
 

DESCRIPTION OF COMMON STOCK
 
Our authorized capital stock includes 450 million shares of common stock. The description of the common stock contained in our filings with the SEC 

is incorporated by reference into this prospectus. See "Where You Can Find More Information" for information on how to obtain a copy of these 
descriptions. As of September 27, 2023, there were 200,287,364 shares of our common stock outstanding.

 
LEGAL OPINIONS

 
Certain legal matters in connection with the common stock offered by this prospectus have been passed upon for us by GableGotwals.

 
EXPERTS

 
The consolidated financial statements of OGE Energy Corp. appearing in OGE Energy Corp.'s Annual Report (Form 10-K) for the year ended 

December 31, 2022 (including the financial statement schedule appearing therein), and the effectiveness of OGE Energy Corp.'s internal control over 
financial reporting as of December 31, 2022 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their 
reports thereon, included therein, and incorporated herein by reference, which, as to the year 2020, are based in part on the report of Deloitte & Touche 
LLP, independent registered 
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public accounting firm. Such consolidated financial statements and financial statement schedule are incorporated herein by reference in reliance upon 
such reports given on the authority of such firms as experts in accounting and auditing.

 
The financial statements of Enable Midstream Partners, LP as of December 31, 2020 and 2019, and for each of the three years in the period ended 

December 31, 2020, incorporated by reference in this Prospectus, have been audited by Deloitte & Touche LLP, an independent registered public 
accounting firm, as stated in their report. Such financial statements are incorporated by reference in reliance upon the report of such firm given their 
authority as experts in accounting and auditing.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file annual, quarterly and special reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over 

the Internet at the SEC's web site at http://www.sec.gov. The Company's Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports 
on Form 8-K, and all amendments to those reports are made available free of charge through our website at www.ogeenergy.com/sec-filings/ as soon as 
reasonably practicable after such material is electronically filed with, or furnished to, the SEC. The information contained on our website (other than the 
SEC filings expressly referred to below) is not incorporated by reference herein and does not form a part of this prospectus.

 
The SEC allows us to "incorporate by reference" in this prospectus the information we file with it, which means that we can disclose important 

information to you by referring you to those documents. The information incorporated by reference is an important part of this prospectus, and 
information that we file later with the SEC will automatically update and supersede the information contained in or incorporated by reference in this 
prospectus. We incorporate by reference the following documents:

 
• Our Annual Report on Form 10-K for the year ended December 31, 2022;

 
• Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2023 and June 30, 2023;

 
• Our Current Reports on Form 8-K, filed with the SEC on January 5, 2023, April 3, 2023 and May 22, 2023; and

 
• The description of our Common Stock filed as Exhibit 4.27 to our Annual Report on Form 10-K for the year ended December 31, 2022.

 
We also incorporate by reference all future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 

1934 on or after the date of this prospectus until we sell all of the shares of common stock referred to herein; provided, however, that we are not 
incorporating by reference any documents or information, including parts of documents that we file with the SEC, that are deemed to be furnished and 
not filed with the SEC. Unless specifically stated to the contrary, none of the information we disclose under Items 2.02 or 7.01 of any Current Report on 
Form 8-K that we may from time to time furnish to the SEC will be incorporated by reference into, or otherwise included in, this prospectus.

 
We will provide, without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon written or oral 

request of such person, a copy of any or all of the documents incorporated by reference in this prospectus, other than exhibits to such documents unless
such exhibits are specifically incorporated by reference into such documents. Requests may be made in writing or by telephone at:

 
OGE Energy Corp.
321 North Harvey

P.O. Box 321
Oklahoma City, Oklahoma 73101-0321

Attention: Corporate Secretary
Telephone: 405-553-3000
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
ITEM 14.    OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

 
Set forth below is an estimate of the approximate amount of our fees and expenses (other than underwriting discounts and commissions) in 

connection with the issuance and sale of the common stock, par value $0.01 per share:

 
Amount to

Be Paid

Registration fee under the Securities Act of 1933 $19,241

New York Stock Exchange Listing fee         10,000

Printing and engraving*  1,325

Accounting services*  70,000

Legal fees of company counsel*  15,000

Expenses and counsel fees for qualification or registration of the Securities under state securities laws*  1,000

Miscellaneous, including traveling, telephone, copying, shipping, and other out-of-pocket expenses*  1,434

Total $118,000
* Estimated. Actual amounts to be determined from time to time.
 
ITEM 15.    INDEMNIFICATION OF DIRECTORS AND OFFICERS.

 
Section 1031 of the Oklahoma General Corporation Act provides that we may, and in some circumstances must, indemnify our directors and officers 

against liabilities and expenses incurred by them as a result of serving in that capacity, subject to some limitations and conditions set forth in the statute. 
Substantially similar provisions that require indemnification are contained in our Restated Certificate of Incorporation, which is filed as Exhibit 3.01 to our 
Form 10-Q for the quarter ended June 30, 2013, and incorporated herein by this reference. Our Restated Certificate of Incorporation also contains 
provisions limiting the liability of our directors and officers in some instances. We have an insurance policy covering our directors and officers against 
specified personal liability, which may include liabilities under the Securities Act of 1933, as amended. 
 
ITEM 16.    EXHIBITS.

Exhibit
Number Description of Exhibits

5.01 Opinion of GableGotwals as to the legality of the securities being registered.

23.01 Consent of independent registered public accounting firm.

23.02 Consent of Deloitte & Touche LLP.

23.03 Consent of GableGotwals (included in Exhibit 5.01 hereto).

24.01 Power of attorney.

107.01 Filing fee table.
 
ITEM 17.    UNDERTAKINGS.

 
The undersigned registrant hereby undertakes:

 
1.	 To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

 
i.	 To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

 
ii.	 To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the 
II-1

https://www.sec.gov/Archives/edgar/data/1021635/000102163513000418/q22013oge10-qxex301.htm


 
information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total 
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum 
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume 
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in 
the effective registration statement; and

 
iii.	 To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any 

material change to such information in the registration statement;
 

Provided however, That:
 

A.     Paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S-8, and the information 
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the 
registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement; 
and

 
B.	     Paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the registration statement is on Form S-1, Form S-3, 

Form SF-3 or Form F-3 and the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with 
or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by 
reference in the registration statement, or, as to a registration statement on Form S-3, Form SF-3 or Form F-3, is contained in a form of prospectus filed 
pursuant to Rule 424(b) that is part of the registration statement.

 
2.	 That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a 

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona 
fide offering thereof.

 
3.	 To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the  

termination of the offering.
 

4.	 That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 
i.	 If the registrant is relying on Rule 430B:

 
A.    Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as 

of the date the filed prospectus was deemed part of and included in the registration statement; and
 
B.   Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance 

on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) 
of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus 
is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, 
for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the 
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that 
time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus 
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or 
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify 
any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such document 
immediately prior to such effective date; or
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ii.	 If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an 

offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of 
and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration 
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the 
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, 
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any 
such document immediately prior to such date of first use.

 
5.	 That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the 

securities: The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration 
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by 
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such 
securities to such purchaser:

 
i.	 Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

 
ii.	 Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the 

undersigned registrant;
 

iii.	 The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant 
or its securities provided by or on behalf of the undersigned registrant; and

 
iv.	 Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

 
The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the 

registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an 
employee benefit plan's annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the 
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at 
that time shall be deemed to be the initial bona fide offering thereof.

 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the 

registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange 
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for 
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of 
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the 
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court 
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the 
final adjudication of such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all the 

requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the City of Oklahoma City and State of Oklahoma on the 28th day of September, 2023.

    OGE ENERGY CORP.

      

  By: /s/ Sean Trauschke

   
Sean Trauschke
President

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and 

on the dates indicated.
         

Signature  Title  Date

/s/ Sean Trauschke
Sean Trauschke  

Chairman of the Board, President and
Chief Executive Officer

(Principal Executive Officer)  September 28, 2023

/s/ W. Bryan Buckler
W. Bryan Buckler  

Chief Financial Officer
(Principal Financial Officer)  September 28, 2023

/s/ Sarah R. Stafford
Sarah R. Stafford  

Controller and Chief Accounting Officer 
(Principal Accounting Officer)  September 28, 2023

*
Frank A. Bozich   Director   September 28, 2023

*
Peter D. Clarke   Director   September 28, 2023

*
Cathy R. Gates  Director  September 28, 2023

*
David L. Hauser  Director  September 28, 2023

*
Luther C. Kissam, IV  Director  September 28, 2023

*
Judy R. McReynolds  Director   September 28, 2023

*
David E. Rainbolt   Director   September 28, 2023

*
J. Michael Sanner   Director   September 28, 2023

*
Sheila G. Talton  Director   September 28, 2023

         
*By: /s/ Sean Trauschke

(Attorney-in-Fact)       September 28, 2023
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Exhibit 5.01
 

[GableGotwals Letterhead]
 

September 28, 2023
 
 
OGE Energy Corp.
321 North Harvey
Oklahoma City, Oklahoma 73101
 

Re: Registration Statement on Form S-3 under the Securities Act of 1933
 
Ladies and Gentlemen:
 
We have acted as special Oklahoma counsel to OGE Energy Corp., an Oklahoma corporation (the “Company”), in connection with the preparation of a 
registration statement on Form S-3 (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the 
“Commission”) under the Securities Act of 1933, as amended (the “Act”), with respect to the registration of Five Million (5,000,000) shares (the “Shares”) 
of the Company’s common stock, par value $.01 per share (the “Common Stock”), for sale under the Automatic Dividend Reinvestment and Stock 
Purchase Plan (the “Plan”), as more fully described in the Registration Statement.
 
In arriving at the opinion expressed below, we have examined originals or copies that have been certified as being true and complete copies of the 
originals of such documents, corporate records, certificates of officers of the Company and of public officials and other instruments as we have deemed 
necessary or advisable to enable us to render these opinions. In our examination, we have assumed the genuineness of all signatures, the legal capacity 
and competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of all 
documents submitted to us as copies. As to any facts material to these opinions, we have relied, to the extent we deemed appropriate and without 
independent investigation, upon statements and representations of officers and other representatives of the Company and others.
 
We have assumed without independent investigation that:
 

(i) at the time any Shares are issued under the Plan, the Registration Statement and any supplements and amendments thereto 
(including post-effective amendments) will be effective and will comply with all applicable laws;

 
(ii) at the time any Shares are issued under the Plan, all corporate or other actions required to be taken by the Company to duly (a) 

authorize the issuance of such Shares shall remain in full force and effect and (b) effect the issuance of such Shares, including 
the execution (if certificated) and delivery thereof, shall occur;

 
(iii) all of the Shares will be issued in the manner stated in the Registration Statement;

 
(iv) neither the certificate of incorporation of the Company, as amended to date, on file with the Secretary of State of the State of 

Oklahoma nor the by-laws of the Company, as amended to date, will be amended in any manner that would affect any legal 
conclusion set forth herein;

 
(v) the Company shall remain validly existing as a corporation in good standing under the laws of the State of Oklahoma; and
 
(vi) upon issuance of any Shares, the total number of shares of Common Stock issued and outstanding will not exceed the total 

number of shares of Common Stock that the Company is then authorized to issue under its certificate of incorporation, as then 
in effect, and other relevant documents.

 
 



Based on such examination and review, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the opinion 
that when the Shares to be issued under the Plan are issued and delivered by the Company upon receipt of the consideration therefor as provided in the 
Plan and otherwise in accordance with resolutions of the Company’s Board of Directors authorizing and approving the Plan and the registration of the 
Shares, the Plan and the Registration Statement, the Shares will be validly issued, fully paid and non-assessable, provided that the consideration for the 
Shares is at least equal to the stated par value thereof. 

 
Our opinion expressed above is limited to the laws of the State of Oklahoma, and we express no opinion as to the effect of the laws of any other 
jurisdiction. The opinions expressed herein are limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters 
expressly stated herein. Each of the matters set forth in this letter is as of the date hereof, and we undertake no, and hereby disclaim any, obligation to 
advise you of any change in any of the matters set forth herein or in any matters upon which the opinions and views set forth in this letter are based.
 
We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption 
“Legal Opinions” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit that we 
are within the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission promulgated 
thereunder.

 
 
	 	 	 	 	 	 Very truly yours,
	 	 	 	 	 	
	 	 	 	 	 	 /s/ GableGotwals

 
    
 



Exhibit 23.01
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the reference to our firm under the caption "Experts" in this Registration Statement (Form S-3) and related Prospectus of OGE Energy Corp. 
for the registration of 5,000,000 shares of Common Stock and to the incorporation by reference therein of our reports dated February 22, 2023, with 
respect to the consolidated financial statements and financial statement schedule of OGE Energy Corp., and the effectiveness of internal control over 
financial reporting of OGE Energy Corp., included in its Annual Report (Form 10-K) for the year ended December 31, 2022, filed with the Securities and 
Exchange Commission.

 
 

/s/ ERNST & YOUNG LLP
 
Oklahoma City, Oklahoma
September 28, 2023



Exhibit 23.02
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We consent to the incorporation by reference in this Registration Statement on Form S-3 of OGE Energy Corp. of our report dated February 24, 2021 
relating to the financial statements of Enable Midstream Partners, LP, appearing in the Annual Report on Form 10-K of OGE Energy Corp. for the year 
ended December 31, 2022. We also consent to the reference to us under the heading "Experts" in such Registration Statement.
 
     

/s/ DELOITTE & TOUCHE LLP
 
Oklahoma City, Oklahoma
September 28, 2023
 



Exhibit 24.01
 

POWER OF ATTORNEY
 

WHEREAS, OGE ENERGY CORP., an Oklahoma corporation (herein referred to as the "Company") is to file with the Securities and Exchange 
Commission, under the provisions of the Securities Act of 1933, as amended, one or more Registration Statements on Form S-3 (or such other 
appropriate form) relating to the issuance and sale of up to 5,000,000 shares of common stock of the Company pursuant to the OGE Energy Automatic 
Dividend Reinvestment and Stock Purchase Plan.
 

WHEREAS, each of the undersigned holds the office or offices in the Company herein-below set opposite his or her name, respectively.
 

NOW, THEREFORE, each of the undersigned hereby constitutes and appoints SEAN TRAUSCHKE, W. BRYAN BUCKLER and SARAH R. STAFFORD and 
each of them individually, his or her attorney with full power to act for him or her and in his or her name, place and stead, to sign his or her name in the 
capacity or capacities set forth below to the Form S-3 Registration Statements (or such other appropriate form) relating to the issuance and sale of up to 
5,000,000 shares of common stock of the Company pursuant to the OGE Energy Automatic Dividend Reinvestment and Stock Purchase Plan, and to any 
and all amendments (including post-effective amendments) to such Registration Statements, and hereby ratifies and confirms all that said attorney may 
or shall lawfully do or cause to be done by virtue hereof.
 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 26th day of September, 2023.
 

Sean Trauschke, Chairman, Principal Executive Officer and Director /s/ Sean Trauschke
Frank A. Bozich, Director /s/ Frank A. Bozich
Peter D. Clarke, Director /s/ Peter D. Clarke
Cathy R. Gates, Director /s/ Cathy R. Gates
David L. Hauser, Director /s/ David L. Hauser
Luther C. Kissam, IV, Director /s/ Luther C. Kissam, IV
Judy R. McReynolds, Director /s/ Judy R. McReynolds
David E. Rainbolt, Director /s/ David E. Rainbolt
J. Michael Sanner, Director /s/ J. Michael Sanner
Sheila G. Talton, Director /s/ Sheila G. Talton
W. Bryan Buckler, Principal Financial Officer /s/ W. Bryan Buckler
Sarah R. Stafford, Principal Accounting Officer /s/ Sarah R. Stafford

 
STATE OF OKLAHOMA )  
  ) SS
COUNTY OF OKLAHOMA )  

 
On the date indicated above, before me, Kelly Hamilton-Coyer, Notary Public in and for said County and State, the above named directors and 

officers of OGE ENERGY CORP., an Oklahoma corporation, known to me to be the persons whose names are subscribed to the foregoing instrument, 
severally acknowledged to me that they executed the same as their own free act and deed.

 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 26th day of September, 2023.
 

    /s/ Kelly Hamilton-Coyer
    By: Kelly Hamilton-Coyer
             Notary Public

 

My commission expires: July 6, 
2025



Exhibit 107.01
Calculation of Filing Fee Table

 
Form S-3ASR
(Form Type)

 
OGE Energy Corp.

(Exact name of registrant as specified in its charter)
 

Table 1 – Newly Registered and Carry Forward Securities
 

 

Security Type Security Class 
Title

Fee 
Calculation or 
Carry Forward 

Rule

Amount 
Registered

 

Proposed 
Maximum 

Offering Price 
Per Unit

Maximum 
Aggregate Offering 

Price
  Fee Rate

Amount of 
Registration 

Fee
 

Carry 
Forward File 

Number

Carry 
Forward 

Initial 
Effective Date

Filing Fee 
Previously 

Paid in 
Connection 
with Unsold 
Securities to 
be Carried 

Forward

Newly Registered Securities

Fees to Be 
Paid Equity

Common 
stock, par 

value 
$0.01 per 

share Rule 457(c)  
5,000,00

0   $34.92 (1) $ 174,600,000  
$110.20 per 
$1,000,000 $ 19,240.92        

Fees 
Previously 

Paid N/A N/A N/A N/A   N/A N/A     N/A        
Carry Forward Securities

Carry 
Forward 
Securities N/A N/A N/A N/A   N/A N/A   N/A N/A   N/A N/A N/A

  Total Offering Amounts     $ 174,600,000     $ 19,240.92        
  Total Fees Previously Paid             -        
  Total Fee Offsets             -        
  Net Fee Due           $ 19,240.92        
(1) This amount is an estimate made solely for the purpose of calculating the registration fee pursuant to the Rule 457(c) of the Securities Act of 1933, 

as amended, and is based on the average of the high and low prices of the registrant's common stock on the New York Stock Exchange on September 
25, 2023.


