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GLOSSARY OF TERMS

 
The following is a glossary of frequently used abbrevia�ons that are found throughout this Form 10-Q. 

Abbrevia�on Defini�on
2023 Form 10-K Annual Report on Form 10-K for the year ended December 31, 2023
APSC Arkansas Public Service Commission
ASU Financial Accoun�ng Standards Board Accoun�ng Standards Update
CO Carbon dioxide
COVID-19 Novel Coronavirus disease
Dry Scrubber Dry flue gas desulfuriza�on unit with spray dryer absorber
EPA U.S. Environmental Protec�on Agency
Federal Clean Water Act Federal Water Pollu�on Control Act of 1972, as amended
FERC Federal Energy Regulatory Commission
FIP Federal Implementa�on Program
GAAP Accoun�ng principles generally accepted in the U.S.
IRP Integrated Resource Plan
MWh Megawa�-hour
NAAQS Na�onal Ambient Air Quality Standard
NO Nitrogen oxide
OCC Oklahoma Corpora�on Commission
ODEQ Oklahoma Department of Environmental Quality
OG&E Oklahoma Gas and Electric Company, wholly-owned subsidiary of OGE Energy
OGE Energy OGE Energy Corp., collec�vely with its subsidiaries, holding company and parent company of OG&E
PM Par�culate ma�er
Pension Plan Qualified defined benefit re�rement plan
Regional Haze The EPA's Regional Haze Rule
Registrants OGE Energy and OG&E
Restora�on of Re�rement Income Plan Supplemental re�rement plan to the Pension Plan
SIP State Implementa�on Plan
SPP Southwest Power Pool
System sales Sales to OG&E's customers
U.S. United States of America
USFWS United States Fish and Wildlife Service
Winter Storm Uri Unprecedented, prolonged extreme cold weather event in February 2021
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FILING FORMAT

 
This combined Form 10-Q is separately filed by OGE Energy and OG&E. Informa�on in this combined Form 10-Q rela�ng to each individual Registrant is 

filed by such Registrant on its own behalf. OG&E makes no representa�on regarding informa�on rela�ng to any other companies affiliated with OGE Energy. 
Neither OGE Energy, nor any of OGE Energy's subsidiaries, other than OG&E, has any obliga�on in respect of OG&E's debt securi�es, and holders of such debt 
securi�es should not consider the financial resources or results of opera�ons of OGE Energy nor any of OGE Energy's subsidiaries, other than OG&E (in 
relevant circumstances), in making a decision with respect to OG&E's debt securi�es. Similarly, none of OG&E nor any other subsidiary of OGE Energy has any 
obliga�on with respect to debt securi�es of OGE Energy. This combined Form 10-Q should be read in its en�rety. No one sec�on of this combined Form 10-Q 
deals with all aspects of the subject ma�er of this combined Form 10-Q.

 
FORWARD-LOOKING STATEMENTS 

 
Except for the historical statements contained herein, the ma�ers discussed within this Form 10-Q, including those ma�ers discussed within "Item 2. 

Management's Discussion and Analysis of Financial Condi�on and Results of Opera�ons," are forward-looking statements that are subject to certain risks, 
uncertain�es and assump�ons. Such forward-looking statements are intended to be iden�fied in this document by the words "an�cipate," "believe,"
"es�mate," "expect," "forecast," "intend," "objec�ve," "plan," "possible," "poten�al," "project," "target" and similar expressions. Actual results may vary 
materially from those expressed in forward-looking statements. In addi�on to the specific risk factors discussed within "Item 1A. Risk Factors" in the 
Registrants' 2023 Form 10-K and within "Item 2. Management's Discussion and Analysis of Financial Condi�on and Results of Opera�ons" herein, factors that 
could cause actual results to differ materially from the forward-looking statements include, but are not limited to:

 
• general economic condi�ons, including the availability of credit, access to exis�ng lines of credit, access to the commercial paper markets, ac�ons 

of ra�ng agencies and infla�on rates, and their impact on capital expenditures;
• the ability of the Registrants to access the capital markets and obtain financing on favorable terms, as well as infla�on rates and monetary 

fluctua�ons; 
• the ability to obtain �mely and sufficient rate relief to allow for recovery of items such as capital expenditures, fuel and purchased power costs, 

opera�ng costs, transmission costs and deferred expenditures; 
• prices and availability of electricity, coal and natural gas;
• compe��ve factors, including the extent and �ming of the entry of addi�onal compe��on in the markets served by the Registrants, poten�ally 

through deregula�on; 
• the impact on demand for the Registrants' services resul�ng from cost-compe��ve advances in technology, such as distributed electricity 

genera�on and customer energy efficiency programs;
• technological developments, changing markets and other factors that result in compe��ve disadvantages and create the poten�al for impairment 

of exis�ng assets;
• factors affec�ng u�lity opera�ons such as unusual weather condi�ons; catastrophic weather-related damage; unscheduled genera�on outages; 

unusual maintenance or repairs; unan�cipated changes to fossil fuel, natural gas or coal supply costs or availability due to higher demand, 
shortages, transporta�on 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 construc�on projects; 
• the effect of retroac�ve pricing of transac�ons in the SPP markets or adjustments in market pricing mechanisms by the SPP; 
• federal or state legisla�on and regulatory decisions and ini�a�ves that affect cost and investment recovery, have an impact on rate structures or 

affect the speed and degree to which compe��on enters the Registrants' markets; 
• environmental laws, safety laws or other regula�ons that may impact the cost of opera�ons, restrict or change the way the Registrants' facili�es 

are operated or result in stranded assets;
• the ability of the Registrants to meet future capacity requirements mandated by the SPP, which could be impacted by future load growth, 

environmental regula�ons recently finalized by the EPA, and the availability of resources;
• changes in accoun�ng standards, rules or guidelines;
• the discon�nuance of accoun�ng principles for certain types of rate-regulated ac�vi�es;
• the cost of protec�ng assets against, or damage due to, terrorism or cybera�acks, including losing control of our assets and poten�al ransoms, and 

other catastrophic events;
• changes in the use, percep�on or regula�on of genera�ve ar�ficial intelligence technologies, which could limit our ability to u�lize such technology, 

create risk of enhanced regulatory scru�ny, generate uncertainty around intellectual property ownership, licensing or use, or which could 
otherwise result in risk of damage to our business, reputa�on or financial results;
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• creditworthiness of suppliers, customers and other contractual par�es, including large, new customers from emerging industries such as 

cryptocurrency;
• social a�tudes regarding the electric u�lity and power industries; 
• iden�fica�on of suitable investment opportuni�es to enhance shareholder returns and achieve long-term financial objec�ves through business 

acquisi�ons and dives�tures; 
• increased pension and healthcare costs;
• na�onal and global events that could adversely affect and/or exacerbate macroeconomic condi�ons, including infla�onary pressures, rising interest 

rates, supply chain disrup�ons, economic recessions, pandemic health events and uncertainty surrounding con�nued hos�li�es or sustained 
military campaigns, and their collateral consequences;

• costs and other effects of legal and administra�ve proceedings, se�lements, inves�ga�ons, claims and ma�ers, including, but not limited to, those 
described in this Form 10-Q; and

• other risk factors listed in the reports filed by the Registrants with the Securi�es and Exchange Commission, including those listed within "Item 1A. 
Risk Factors" in the Registrants' 2023 Form 10-K.

 
The Registrants undertake no obliga�on to publicly update or revise any forward-looking statements, whether as a result of new informa�on, future 

events or otherwise.
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PART I. FINANCIAL INFORMATION
 
Item 1. Financial Statements.
 

OGE ENERGY CORP.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

(Unaudited)
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(In millions, except per share data)  2024   2023   2024   2023  
OPERATING REVENUES             

Revenues from contracts with customers  $ 644.1   $ 589.2   $ 1,226.7   $ 1,133.8  
Other revenues   18.5    15.8    32.7    28.4  

Opera�ng revenues   662.6    605.0    1,259.4    1,162.2  
FUEL, PURCHASED POWER AND DIRECT TRANSMISSION EXPENSE   193.9    181.8    426.1    382.4  
OPERATING EXPENSES             

Other opera�on and maintenance   130.4    128.3    262.8    258.7  
Deprecia�on and amor�za�on   135.5    124.1    264.7    245.3  
Taxes other than income   26.9    24.4    55.9    52.9  

Opera�ng expenses   292.8    276.8    583.4    556.9  
OPERATING INCOME   175.9    146.4    249.9    222.9  
OTHER INCOME (EXPENSE)             

Allowance for equity funds used during construc�on   6.6    5.1    11.3    9.6  
Other net periodic benefit income   1.6    1.1    3.3    2.6  
Other income   8.9    12.7    13.4    29.6  
Other expense   (6.6 )   (4.4 )   (11.1 )   (10.9 )

Net other income   10.5    14.5    16.9    30.9  
INTEREST EXPENSE             

Interest on long-term debt   54.9    52.9    106.9    101.0  
Allowance for borrowed funds used during construc�on   (3.4 )   (1.3 )   (6.8 )   (3.4 )
Interest on short-term debt and other interest charges   13.4    6.1    25.0    7.9  

Interest expense   64.9    57.7    125.1    105.5  
INCOME BEFORE TAXES   121.5    103.2    141.7    148.3  
INCOME TAX EXPENSE   19.2    14.8    20.8    21.6  
NET INCOME  $ 102.3   $ 88.4   $ 120.9   $ 126.7  

BASIC AVERAGE COMMON SHARES OUTSTANDING   200.8    200.3    200.6    200.3  
DILUTED AVERAGE COMMON SHARES OUTSTANDING   201.4    200.8    201.0    200.8  
BASIC EARNINGS PER AVERAGE COMMON SHARE  $ 0.51   $ 0.44   $ 0.60   $ 0.63  
DILUTED EARNINGS PER AVERAGE COMMON SHARE  $ 0.51   $ 0.44   $ 0.60   $ 0.63  
 

The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof. 
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OGE ENERGY CORP.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)

  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(In millions)  2024   2023   2024   2023  
Net income  $ 102.3   $ 88.4   $ 120.9   $ 126.7  
Other comprehensive income (loss), net of tax:             

Pension Plan and Restora�on of Re�rement Income Plan:             
Amor�za�on of prior service cost, net of tax of $0.0, $0.0, $0.0 and $0.0, 
respec�vely   —    —    0.1    0.1  
Amor�za�on of deferred net loss, net of tax of $0.0, $0.0, $0.1 and $0.1, 
respec�vely   0.1    0.3    0.1    0.5  
Regulatory classifica�on of certain pension costs, net of tax of $0.0, $0.0, 
$1.2 and $0.0, respec�vely   —    —    3.9    —  
Se�lement cost, net of tax of $0.0, $0.1, $0.0 and $0.3, respec�vely   —    0.2    —    1.1  

Postre�rement benefit plans:             
Amor�za�on of deferred net gain, net of tax of $0.0, $0.0, $0.0 and $0.0, 
respec�vely   —    —    (0.1 )   (0.1 )

Other comprehensive income, net of tax   0.1    0.5    4.0    1.6  
Comprehensive income  $ 102.4   $ 88.9   $ 124.9   $ 128.3  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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OGE ENERGY CORP.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited)

  Six Months Ended June 30,  
(In millions)  2024   2023  
CASH FLOWS FROM OPERATING ACTIVITIES       

Net income  $ 120.9   $ 126.7  
Adjustments to reconcile net income to net cash provided from opera�ng ac�vi�es:       

Deprecia�on and amor�za�on   264.7    245.3  
Deferred income taxes and other tax credits, net   7.9    1.2  
Allowance for equity funds used during construc�on   (11.3 )   (9.6 )
Stock-based compensa�on expense   6.5    6.3  
Regulatory assets   (29.5 )   (65.9 )
Regulatory liabili�es   (5.5 )   (5.7 )
Other assets   (5.3 )   (2.2 )
Other liabili�es   42.8    2.3  
Change in certain current assets and liabili�es:       

Accounts receivable and accrued unbilled revenues, net   (47.5 )   (32.0 )
Income taxes receivable   11.6    13.9  
Fuel, materials and supplies inventories   29.1    (44.4 )
Fuel recoveries   9.3    316.6  
Other current assets   (8.7 )   47.6  
Accounts payable   (48.4 )   (111.8 )
Other current liabili�es   (0.5 )   17.9  

Net cash provided from opera�ng ac�vi�es   336.1    506.2  
CASH FLOWS FROM INVESTING ACTIVITIES       

Capital expenditures (less allowance for equity funds used during construc�on)   (550.2 )   (580.6 )
Cost of removal and other   (39.4 )   (51.4 )

Net cash used in inves�ng ac�vi�es   (589.6 )   (632.0 )
CASH FLOWS FROM FINANCING ACTIVITIES       

Proceeds from long-term debt   356.5    788.8  
Payment of long-term debt   (0.1 )   (1,000.1 )
Increase (decrease) in short-term debt   (137.9 )   418.1  
Increase in long-term borrowings under revolver   200.0    —  
Dividends paid on common stock   (169.9 )   (166.5 )
Proceeds (costs) from issuance of common stock   10.9    —  
Cash paid for employee equity-based compensa�on   (6.1 )   (2.3 )

Net cash provided from financing ac�vi�es   253.4    38.0  
NET CHANGE IN CASH AND CASH EQUIVALENTS   (0.1 )   (87.8 )
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD   0.2    88.1  
CASH AND CASH EQUIVALENTS AT END OF PERIOD  $ 0.1   $ 0.3  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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OGE ENERGY CORP.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

  June 30,   December 31,  
(In millions)  2024   2023  
ASSETS       
CURRENT ASSETS       

Cash and cash equivalents  $ 0.1   $ 0.2  
Accounts receivable, less reserve of $1.5 and $2.2, respec�vely   220.1    208.8  
Accrued unbilled revenues   108.9    72.7  
Income taxes receivable   6.6    18.2  
Fuel inventories   145.5    158.5  
Materials and supplies, at average cost   238.6    254.3  
Other   67.5    58.8  

Total current assets   787.3    771.5  
OTHER PROPERTY AND INVESTMENTS       

Other   119.7    114.0  
Total other property and investments   119.7    114.0  

PROPERTY, PLANT AND EQUIPMENT       
In service   15,910.7    15,588.2  
Construc�on work in progress   689.1    522.2  

Total property, plant and equipment   16,599.8    16,110.4  
Less: accumulated deprecia�on   4,912.5    4,809.4  

Net property, plant and equipment   11,687.3    11,301.0  
DEFERRED CHARGES AND OTHER ASSETS       

Regulatory assets   586.2    577.6  
Other   31.3    26.6  

Total deferred charges and other assets   617.5    604.2  
TOTAL ASSETS  $ 13,211.8   $ 12,790.7  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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OGE ENERGY CORP.

CONDENSED CONSOLIDATED BALANCE SHEETS (Con�nued)
(Unaudited)

  June 30,   December 31,  
(In millions)  2024   2023  
LIABILITIES AND STOCKHOLDERS' EQUITY       
CURRENT LIABILITIES       

Short-term debt  $ 361.3   $ 499.2  
Accounts payable   256.8    276.4  
Dividends payable   84.0    83.8  
Customer deposits   107.8    103.5  
Accrued taxes   49.2    47.6  
Accrued interest   60.3    57.4  
Accrued compensa�on   39.7    46.8  
Long-term debt due within one year   79.4    —  
Fuel clause over recoveries   29.8    20.5  
Other   41.4    44.0  

Total current liabili�es   1,109.7    1,179.2  
LONG-TERM DEBT   4,821.8    4,340.5  
DEFERRED CREDITS AND OTHER LIABILITIES       

Accrued benefit obliga�ons   163.5    172.7  
Deferred income taxes   1,335.3    1,300.8  
Deferred investment tax credits   10.9    11.3  
Regulatory liabili�es   1,030.5    1,061.6  
Other   262.4    213.0  

Total deferred credits and other liabili�es   2,802.6    2,759.4  
Total liabili�es   8,734.1    8,279.1  

COMMITMENTS AND CONTINGENCIES (NOTE 12)       
STOCKHOLDERS' EQUITY       

Common stockholders' equity   1,156.5    1,145.1  
Retained earnings   3,324.4    3,373.7  
Accumulated other comprehensive loss, net of tax   (3.2 )   (7.2 )

Total stockholders' equity   4,477.7    4,511.6  
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY  $ 13,211.8   $ 12,790.7  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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OGE ENERGY CORP.

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
(Unaudited)

  Common Stock              

(In millions)  Shares   Value   
Premium on 

Common Stock   
Retained 
Earnings   

Accumulated 
Other 

Comprehensive 
(Loss) Income   Total  

Balance at December 31, 2023   200.3   $ 2.0   $ 1,143.1   $ 3,373.7   $ (7.2 )  $ 4,511.6  
Net income   —    —    —    18.6    —    18.6  
Other comprehensive income, net of tax   —    —    —    —    3.9    3.9  
Dividends declared on common stock 
($0.4182 per share)   —    —    —    (86.1 )   —    (86.1 )
Stock-based compensa�on   0.2    —    (2.7 )   —    —    (2.7 )

Balance at March 31, 2024   200.5   $ 2.0   $ 1,140.4   $ 3,306.2   $ (3.3 )  $ 4,445.3  

Net income   —    —    —    102.3    —    102.3  
Other comprehensive income, net of tax   —    —    —    —    0.1    0.1  
Dividends declared on common stock 
($0.4182 per share)   —    —    —    (84.1 )   —    (84.1 )
Issuance of common stock   0.4    —    10.9    —    —    10.9  
Stock-based compensa�on   —    —    3.2    —    —    3.2  

Balance at June 30, 2024   200.9   $ 2.0   $ 1,154.5   $ 3,324.4   $ (3.2 )  $ 4,477.7  

 
  Common Stock   Treasury Stock              

(In millions)  Shares   Value   Shares   Value   

Premium on 
Common 

Stock   
Retained 
Earnings   

Accumulated 
Other 

Comprehensiv
e (Loss) 
Income   Total  

Balance at December 31, 2022   200.2   $ 2.0    —   $ (0.1 )  $ 1,132.5   $ 3,290.9   $ (11.9 )  $ 4,413.4  
Net income   —    —    —    —    —    38.3    —    38.3  
Other comprehensive income, net of 
tax   —    —    —    —    —    —    1.1    1.1  
Dividends declared on common stock 
($0.4141 per share)   —    —    —    —    —    (83.6 )   —    (83.6 )
Stock-based compensa�on   0.1    —    —    0.1    0.7    —    —    0.8  

Balance at March 31, 2023   200.3   $ 2.0    —   $ —   $ 1,133.2   $ 3,245.6   $ (10.8 )  $ 4,370.0  

Net income   —    —    —    —    —    88.4    —    88.4  
Other comprehensive income, net of 
tax   —    —    —    —    —    —    0.5    0.5  
Dividends declared on common stock 
($0.4141 per share)   —    —    —    —    —    (83.0 )   —    (83.0 )
Stock-based compensa�on   —    —    —    —    3.2    —    —    3.2  

Balance at June 30, 2023   200.3   $ 2.0    —   $ —   $ 1,136.4   $ 3,251.0   $ (10.3 )  $ 4,379.1  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof. 
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OKLAHOMA GAS AND ELECTRIC COMPANY

CONDENSED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME
(Unaudited)

  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(In millions)  2024   2023   2024   2023  
OPERATING REVENUES             

Revenues from contracts with customers  $ 644.1   $ 589.2   $ 1,226.7   $ 1,133.8  
Other revenues   18.5    15.8    32.7    28.4  

Opera�ng revenues   662.6    605.0    1,259.4    1,162.2  
FUEL, PURCHASED POWER AND DIRECT TRANSMISSION EXPENSE   193.9    181.8    426.1    382.4  
OPERATING EXPENSES             

Other opera�on and maintenance   130.2    128.6    262.6    260.1  
Deprecia�on and amor�za�on   135.5    124.1    264.7    245.3  
Taxes other than income   26.9    23.5    55.9    50.6  

Opera�ng expenses   292.6    276.2    583.2    556.0  
OPERATING INCOME   176.1    147.0    250.1    223.8  
OTHER INCOME (EXPENSE)             

Allowance for equity funds used during construc�on   6.6    5.1    11.3    9.6  
Other net periodic benefit income   1.8    1.6    3.6    3.2  
Other income   3.2    8.3    5.2    18.4  
Other expense   (1.4 )   (1.8 )   (3.3 )   (2.7 )

Net other income   10.2    13.2    16.8    28.5  
INTEREST EXPENSE             

Interest on long-term debt   51.3    51.6    102.4    98.1  
Allowance for borrowed funds used during construc�on   (3.4 )   (1.3 )   (6.8 )   (3.4 )
Interest on short-term debt and other interest charges   7.0    1.8    10.7    3.1  

Interest expense   54.9    52.1    106.3    97.8  
INCOME BEFORE TAXES   131.4    108.1    160.6    154.5  
INCOME TAX EXPENSE   22.1    16.2    26.1    22.8  
NET INCOME  $ 109.3   $ 91.9   $ 134.5   $ 131.7  

Other comprehensive income, net of tax   —    —    —    —  
COMPREHENSIVE INCOME  $ 109.3   $ 91.9   $ 134.5   $ 131.7  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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OKLAHOMA GAS AND ELECTRIC COMPANY
CONDENSED STATEMENTS OF CASH FLOWS 

(Unaudited)
  Six Months Ended June 30,  
(In millions)  2024   2023  
CASH FLOWS FROM OPERATING ACTIVITIES       

Net income  $ 134.5   $ 131.7  
Adjustments to reconcile net income to net cash provided from opera�ng ac�vi�es:       

Deprecia�on and amor�za�on   264.7    245.3  
Deferred income taxes and other tax credits, net   8.8    (0.4 )
Allowance for equity funds used during construc�on   (11.3 )   (9.6 )
Stock-based compensa�on expense   6.5    1.5  
Regulatory assets   (29.5 )   (65.9 )
Regulatory liabili�es   (5.5 )   (5.7 )
Other assets   (1.7 )   (2.0 )
Other liabili�es   47.9    4.3  
Change in certain current assets and liabili�es:       

Accounts receivable and accrued unbilled revenues, net   (46.7 )   (32.6 )
Fuel, materials and supplies inventories   29.1    (44.4 )
Fuel recoveries   9.3    316.6  
Other current assets   (12.9 )   51.5  
Accounts payable   (29.2 )   (97.4 )
Income taxes payable - parent   17.2    17.9  
Other current liabili�es   5.7    24.7  

Net cash provided from opera�ng ac�vi�es   386.9    535.5  
CASH FLOWS FROM INVESTING ACTIVITIES       

Capital expenditures (less allowance for equity funds used during construc�on)   (550.2 )   (580.6 )
Cost of removal   (37.4 )   (49.3 )

Net cash used in inves�ng ac�vi�es   (587.6 )   (629.9 )
CASH FLOWS FROM FINANCING ACTIVITIES       

Changes in advances with parent   0.7    55.9  
Proceeds from long-term debt   —    788.8  
Payment of long-term debt   (0.1 )   (500.1 )
Increase in long-term borrowings under revolver   200.0    —  
Dividends paid on common stock   —    (250.0 )

Net cash provided from financing ac�vi�es   200.6    94.6  
NET CHANGE IN CASH AND CASH EQUIVALENTS   (0.1 )   0.2  
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD   0.2    —  
CASH AND CASH EQUIVALENTS AT END OF PERIOD  $ 0.1   $ 0.2  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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OKLAHOMA GAS AND ELECTRIC COMPANY

CONDENSED BALANCE SHEETS 
(Unaudited)

  June 30,   December 31,  
(In millions)  2024   2023  
ASSETS       
CURRENT ASSETS       

Cash and cash equivalents  $ 0.1   $ 0.2  
Accounts receivable, less reserve of $1.5 and $2.2, respec�vely   219.3    208.8  
Accrued unbilled revenues   108.9    72.7  
Fuel inventories   145.5    158.5  
Materials and supplies, at average cost   238.6    254.3  
Other   59.6    46.7  

Total current assets   772.0    741.2  
OTHER PROPERTY AND INVESTMENTS   4.5    4.6  
PROPERTY, PLANT AND EQUIPMENT       

In service   15,904.6    15,582.1  
Construc�on work in progress   689.1    522.2  

Total property, plant and equipment   16,593.7    16,104.3  
Less: accumulated deprecia�on   4,912.5    4,809.4  

Net property, plant and equipment   11,681.2    11,294.9  
DEFERRED CHARGES AND OTHER ASSETS       

Regulatory assets   586.2    577.6  
Other   29.2    24.3  

Total deferred charges and other assets   615.4    601.9  
TOTAL ASSETS  $ 13,073.1   $ 12,642.6  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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OKLAHOMA GAS AND ELECTRIC COMPANY
CONDENSED BALANCE SHEETS (Con�nued)

(Unaudited)
  June 30,   December 31,  
(In millions)  2024   2023  
LIABILITIES AND STOCKHOLDER'S EQUITY       
CURRENT LIABILITIES       

Accounts payable  $ 228.1   $ 228.5  
Advances from parent   165.5    147.7  
Customer deposits   107.8    103.5  
Accrued taxes   47.3    47.2  
Accrued interest   57.4    56.6  
Accrued compensa�on   39.7    37.0  
Long-term debt due within one year   79.4    —  
Fuel clause over recoveries   29.8    20.5  
Other   41.3    43.6  

Total current liabili�es   796.3    684.6  
LONG-TERM DEBT   4,415.3    4,290.6  
DEFERRED CREDITS AND OTHER LIABILITIES       

Accrued benefit obliga�ons   97.3    96.2  
Deferred income taxes   1,374.9    1,340.8  
Deferred investment tax credits   10.9    11.3  
Regulatory liabili�es   1,030.5    1,061.6  
Other   232.1    182.8  

Total deferred credits and other liabili�es   2,745.7    2,692.7  
Total liabili�es   7,957.3    7,667.9  

COMMITMENTS AND CONTINGENCIES (NOTE 12)       
STOCKHOLDER'S EQUITY       

Common stockholder's equity   1,584.3    1,577.7  
Retained earnings   3,531.5    3,397.0  

Total stockholder's equity   5,115.8    4,974.7  
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY  $ 13,073.1   $ 12,642.6  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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OKLAHOMA GAS AND ELECTRIC COMPANY

CONDENSED STATEMENTS OF CHANGES IN STOCKHOLDER'S EQUITY
(Unaudited)

  Common Stock           

(In millions)  Shares   Value   
Premium on 

Common Stock   
Retained 
Earnings   Total  

Balance at December 31, 2023   40.4   $ 100.9   $ 1,476.8   $ 3,397.0   $ 4,974.7  
Net income   —    —    —    25.2    25.2  
Stock-based compensa�on   —    —    3.2    —    3.2  

Balance at March 31, 2024   40.4   $ 100.9   $ 1,480.0   $ 3,422.2   $ 5,003.1  

Net income   —    —    —    109.3    109.3  
Stock-based compensa�on   —    —    3.4    —    3.4  

Balance at June 30, 2024   40.4   $ 100.9   $ 1,483.4   $ 3,531.5   $ 5,115.8  

                
Balance at December 31, 2022   40.4   $ 100.9   $ 1,473.7   $ 3,470.6   $ 5,045.2  

Net income   —    —    —    39.8    39.8  
Stock-based compensa�on   —    —    0.6    —    0.6  

Balance at March 31, 2023   40.4   $ 100.9   $ 1,474.3   $ 3,510.4   $ 5,085.6  

Net income   —    —    —    91.9    91.9  
Dividends declared on common stock   —    —    —    (250.0 )   (250.0 )
Stock-based compensa�on   —    —    0.9    —    0.9  

Balance at June 30, 2023   40.4   $ 100.9   $ 1,475.2   $ 3,352.3   $ 4,928.4  

 
The accompanying Combined Notes to Condensed Financial Statements are an integral part hereof.
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COMBINED NOTES TO THE CONDENSED FINANCIAL STATEMENTS 

(Unaudited) 
 

Index of Combined Notes to Condensed Financial Statements
 

The Combined Notes to the Condensed Financial Statements are a combined presenta�on for OGE Energy and OG&E. The following table indicates the 
Registrant(s) to which each Note applies.

 OGE Energy  OG&E

Note 1. Summary of Significant Accoun�ng Policies X  X
Note 2. Accoun�ng Pronouncements X  X
Note 3. Revenue Recogni�on X  X
Note 4. Fair Value Measurements X  X
Note 5. Stock-Based Compensa�on X  X
Note 6. Income Taxes X  X
Note 7. Common Equity X   
Note 8. Long-Term Debt X  X
Note 9. Credit Facili�es and Short-Term Debt X  X
Note 10. Re�rement Plans and Postre�rement Benefit Plans X  X
Note 11. Report of Business Segments X   
Note 12. Commitments and Con�ngencies X  X
Note 13. Rate Ma�ers and Regula�on X  X

 

 
1. Summary of Significant Accoun�ng Policies
 
Organiza�on
 

OGE Energy is a holding company whose primary investment provides electricity in Oklahoma and western Arkansas. OGE Energy's electric company 
opera�ons are conducted through its wholly-owned subsidiary, OG&E, which generates, transmits, distributes and sells electric energy in Oklahoma and 
western Arkansas and are reported through OGE Energy's electric company business segment. OG&E's rates are subject to regula�on by the OCC, the APSC 
and the FERC. OG&E was incorporated in 1902 under the laws of the Oklahoma Territory and is the largest electric company in Oklahoma, with a franchised 
service territory that includes Fort Smith, Arkansas and the surrounding communi�es. OG&E sold its retail natural gas business in 1928 and is no longer 
engaged in the natural gas distribu�on business.

 
The accounts of OGE Energy and its wholly-owned subsidiaries, including OG&E, are included in OGE Energy's condensed consolidated financial 

statements. All intercompany transac�ons and balances are eliminated in such consolida�on.
 

Basis of Presenta�on
 

The condensed financial statements included herein have been prepared by the Registrants, without audit, pursuant to the rules and regula�ons of the 
Securi�es and Exchange Commission. Certain informa�on and footnote disclosures normally included in financial statements prepared in accordance with 
GAAP have been condensed or omi�ed pursuant to such rules and regula�ons; however, the Registrants believe that the disclosures are adequate to prevent 
the informa�on presented from being misleading.

 
In the opinion of management, all adjustments necessary to fairly present the financial posi�on of the Registrants at June 30, 2024 and December 31, 

2023, the results of the Registrants' opera�ons for the three and six months ended June 30, 2024 and 2023 and the Registrants' cash flows for the six months 
ended June 30, 2024 and 2023 have been included and are of a normal, recurring nature except as otherwise disclosed. Management also has evaluated the 
impact of events occurring a�er June 30, 2024 up to the date of issuance of these condensed financial statements, and these statements contain all necessary 
adjustments and disclosures resul�ng from that evalua�on. 

 
Due to seasonal fluctua�ons and other factors, the Registrants' opera�ng results for the three and six months ended June 30, 2024 are not necessarily 

indica�ve of the results that may be expected for the year ending December 31, 2024 or for any future period. The condensed financial statements and notes 
thereto should be read in conjunc�on with the audited financial statements and notes thereto included in the Registrants' 2023 Form 10-K.
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Accoun�ng Records 
 

The accoun�ng records of OG&E are maintained in accordance with the Uniform System of Accounts prescribed by the FERC and adopted by the OCC 
and the APSC. Addi�onally, OG&E, as a regulated electric company, is subject to accoun�ng principles for certain types of rate-regulated ac�vi�es, which 
provide that certain incurred costs that would otherwise be charged to expense can be deferred as regulatory assets, based on the expected recovery from 
customers in future rates. Likewise, certain actual or an�cipated credits that would otherwise reduce expense can be deferred as regulatory liabili�es, based 
on the expected flowback to customers in future rates. Management's expected recovery of deferred costs and flowback of deferred credits generally results 
from specific decisions by regulators gran�ng such ratemaking treatment. 

 
OG&E records certain incurred costs and obliga�ons as regulatory assets or liabili�es if, based on regulatory orders or other available evidence, it is 

probable that the costs or obliga�ons will be included in amounts allowable for recovery or refund in future rates. The following table presents a summary of 
OG&E's regulatory assets and liabili�es.
  June 30,   December 31,  
(In millions)  2024   2023  
REGULATORY ASSETS       

Current:       
Oklahoma Energy Efficiency Rider under recoveries (A)  $ 5.7   $ 3.8  
Other (A)   5.2    2.7  

Total current regulatory assets  $ 10.9   $ 6.5  

Non-current:       
Oklahoma deferred storm expenses  $ 262.3   $ 261.1  
Pension tracker   98.6    91.9  
Benefit obliga�ons regulatory asset   91.4    89.4  
Arkansas Winter Storm Uri costs   67.5    71.0  
Sooner Dry Scrubbers   16.8    17.2  
Arkansas deferred pension expenses   11.9    12.7  
Oklahoma SAP S/4 HANA deferred expenses   10.9    6.0  
Unamor�zed loss on reacquired debt   6.8    7.2  
COVID-19 impacts   6.0    6.8  
Fron�er Plant deferred expenses   2.9    3.6  
Other   11.1    10.7  

Total non-current regulatory assets  $ 586.2   $ 577.6  

REGULATORY LIABILITIES       
Current:       

Arkansas fuel clause over recoveries  $ 18.7   $ 4.9  
Oklahoma fuel clause over recoveries   11.1    15.6  
SPP cost tracker over recoveries (B)   7.2    10.4  
Other (B)   0.6    2.3  

Total current regulatory liabili�es  $ 37.6   $ 33.2  

Non-current:       
Income taxes refundable to customers, net  $ 811.3   $ 838.0  
Accrued removal obliga�ons, net   217.4    222.0  
Other   1.8    1.6  

Total non-current regulatory liabili�es  $ 1,030.5   $ 1,061.6  
 

(A) Included in Other Current Assets in the condensed balance sheets.
(B) Included in Other Current Liabili�es in the condensed balance sheets.

 
Management con�nuously monitors the future recoverability of regulatory assets. When in management's judgment future recovery becomes impaired, 

the amount of the regulatory asset is adjusted, as appropriate. If OG&E were required to discon�nue the applica�on of accoun�ng principles for certain types 
of rate-regulated ac�vi�es for some or all of its opera�ons, it could result in wri�ng off the related regulatory assets or liabili�es, which could have significant 
financial effects.
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Allowance for Uncollec�ble Accounts Receivable
 

Customer balances are generally wri�en off if not collected within six months a�er the final billing date. The allowance for uncollec�ble accounts 
receivable for OG&E is generally calculated by mul�plying the last six months of electric revenue by the provision rate, which is based on a historical average 
of actual balances wri�en off and is adjusted for current condi�ons and supportable forecasts as necessary. To the extent the historical collec�on rates, when 
incorpora�ng forecasted condi�ons, are not representa�ve of future collec�ons, there could be an effect on the amount of uncollec�ble expense recognized. 
Also, a por�on of the uncollec�ble provision related to fuel within the Oklahoma jurisdic�on is being recovered through the fuel adjustment clause. The 
allowance for uncollec�ble accounts receivable is a reduc�on to Accounts Receivable in the condensed balance sheets and is included in Other Opera�on and 
Maintenance Expense in the condensed statements of income. 

 
New business customers are required to provide a security deposit in the form of cash, bond or irrevocable le�er of credit that is refunded when the 

account is closed or when certain requirements are met. New residen�al customers whose outside credit scores indicate an elevated risk are required to 
provide a security deposit that is refunded based on customer protec�on rules defined by the OCC and the APSC. The payment behavior of all exis�ng 
customers is con�nuously monitored, and, if the payment behavior indicates sufficient risk within the meaning of the applicable u�lity regula�on, customers 
will be required to provide a security deposit.

 
Related Party Transac�ons
 

OGE Energy charges opera�ng costs to OG&E based on several factors, and opera�ng costs directly related to OG&E are assigned as such. Opera�ng 
costs incurred for the benefit of OG&E are allocated either as overhead based primarily on labor costs or using the "Distrigas" method, which is a three-factor 
formula that uses an equal weigh�ng of payroll, net opera�ng revenues and gross property, plant and equipment. OGE Energy adopted this method as a 
result of a recommenda�on by the OCC Staff and believes this method provides a reasonable basis for alloca�ng common expenses. OGE Energy charged 
opera�ng costs to OG&E of $35.8 million and $73.4 million during the three and six months ended June 30, 2023, respec�vely. As a result of OGE Energy's exit 
of its former midstream business and becoming primarily an electric company, all employees are directly employed by OG&E beginning in 2024.

 
Accumulated Other Comprehensive Income (Loss) 
 

The following tables present changes in the components of accumulated other comprehensive income (loss) a�ributable to OGE Energy during the six 
months ended June 30, 2024 and 2023. All amounts below are presented net of tax. 

(In millions)  

Pension Plan and 
Restora�on of 

Re�rement 
Income Plan   

Postre�rement 
Benefit Plans   Total  

Balance at December 31, 2023  $ (12.9 )  $ 5.7   $ (7.2 )
Amounts reclassified from accumulated other comprehensive income (loss)   0.2    (0.1 )   0.1  
Regulatory classifica�on of certain pension costs   3.9    —    3.9  

Balance at June 30, 2024  $ (8.8 )  $ 5.6   $ (3.2 )

 
 

(In millions)  

Pension Plan and 
Restora�on of 

Re�rement 
Income Plan   

Postre�rement 
Benefit Plans   Total  

Balance at December 31, 2022  $ (18.5 )  $ 6.6   $ (11.9 )
Amounts reclassified from accumulated other comprehensive income (loss)   0.6    (0.1 )   0.5  
Se�lement cost   1.1    —    1.1  

Balance at June 30, 2023  $ (16.8 )  $ 6.5   $ (10.3 )
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The following table presents significant amounts reclassified out of accumulated other comprehensive income (loss) a�ributable to OGE Energy by the 
respec�ve line items in net income during the three and six months ended June 30, 2024 and 2023.

Details about Accumulated Other 
Comprehensive Income (Loss) 

Components  Amount Reclassified from Accumulated Other Comprehensive Income (Loss)   

Affected Line Item in 
OGE Energy's Statements 

of Income
  Three Months Ended   Six Months Ended    
  June 30,   June 30,    
(In millions)  2024   2023   2024   2023    
Amor�za�on of Pension Plan and 
Restora�on of Re�rement Income Plan 
items:               

Actuarial losses  $ (0.1 )  $ (0.3 )  $ (0.2 )  $ (0.6 )   (A)
Prior service cost   —    —    (0.1 )   (0.1 )   (A)
Se�lement cost   —    (0.3 )   —    (1.4 )   (A)

   (0.1 )   (0.6 )   (0.3 )   (2.1 )   Income Before Taxes
   —    (0.1 )   (0.1 )   (0.4 )   Income Tax Expense
  $ (0.1 )  $ (0.5 )  $ (0.2 )  $ (1.7 )   Net Income
               
Amor�za�on of postre�rement benefit 
plans items:               

Actuarial gains  $ —   $ —   $ 0.1   $ 0.1    (A)
   —    —    0.1    0.1    Income Before Taxes
   —    —    —    —    Income Tax Expense
  $ —   $ —   $ 0.1   $ 0.1    Net Income
               
Total reclassifica�ons for the period, net of 
tax  $ (0.1 )  $ (0.5 )  $ (0.1 )  $ (1.6 )   Net Income

 

(A) These accumulated other comprehensive income (loss) components are included in the computa�on of net periodic benefit cost (see Note 10 for 
addi�onal informa�on).

 
Reclassifica�ons
 

Certain prior year amounts have been reclassified to conform to current year presenta�on. The Registrants updated the June 30, 2023 presenta�on of 
removal costs related to long-lived assets within the condensed statements of cash flows to reflect the classifica�on in the Registrants' 2023 Form 10-K. 
 
 
2. Accoun�ng Pronouncements
 

In November 2023, the Financial Accoun�ng Standards Board issued ASU 2023-07, "Segment Repor�ng (Topic 280) Improvements to Reportable 
Segment Disclosures." The amendments in this update improve financial repor�ng by requiring disclosure of incremental segment informa�on on an annual 
and interim basis. The standard is effec�ve for fiscal years beginning a�er December 15, 2023 and interim periods within fiscal years beginning a�er 
December 15, 2024. Early adop�on is permi�ed. The Registrants are currently evalua�ng the impact of adop�ng this standard on their financial statement 
disclosures.

 
In December 2023, the Financial Accoun�ng Standards Board issued ASU 2023-09, "Income Taxes (Topic 740) Improvements to Income Tax Disclosures." 

The amendments in this update require public en��es on an annual basis to (i) disclose specific categories in the rate reconcilia�on and (ii) provide addi�onal 
informa�on for reconciling items that meet a quan�ta�ve threshold. Further, the amendments require en��es to disclose on an annual basis income taxes 
paid (net of refunds received) disaggregated by federal (na�onal), state and foreign taxes and to disaggregate the informa�on by jurisdic�on based on a 
quan�ta�ve threshold. The standard is effec�ve January 1, 2025, and early adop�on is permi�ed. The Registrants are currently evalua�ng the impact of 
adop�ng this standard on their financial statement disclosures. 
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The Registrants believe that other recently adopted and recently issued accoun�ng standards that are not yet effec�ve do not appear to have a material 

impact on the Registrants' financial posi�on, results of opera�ons or cash flows upon adop�on.
 
3. Revenue Recogni�on
 

The following table presents OG&E's revenues from contracts with customers disaggregated by customer classifica�on. OG&E's opera�ng revenues 
disaggregated by customer classifica�on can be found in "OG&E (Electric Company) Results of Opera�ons" within "Item 2. Management's Discussion and 
Analysis of Financial Condi�on and Results of Opera�ons."

  
Three Months Ended

June 30,   
Six Months Ended

June 30,  
(In millions)  2024   2023   2024   2023  
Residen�al  $ 239.0   $ 216.3   $ 460.4   $ 421.8  
Commercial   177.6    152.7    326.4    285.0  
Industrial   55.2    53.7    108.2    107.0  
Oilfield   47.6    47.4    97.3    95.5  
Public authori�es and street light   57.7    52.5    108.7    97.6  

System sales revenues   577.1    522.6    1,101.0    1,006.9  
Provision for tax refund   —    0.6    —    2.0  
Integrated market   17.1    18.8    32.1    31.5  
Transmission   42.5    36.1    78.1    71.3  
Other   7.4    11.1    15.5    22.1  

Revenues from contracts with customers  $ 644.1   $ 589.2   $ 1,226.7   $ 1,133.8  
 

 
4. Fair Value Measurements

 
The classifica�on of the Registrants' fair value measurements requires judgment regarding the degree to which market data is observable or 

corroborated by observable market data. GAAP establishes a fair value hierarchy that priori�zes the inputs used to measure fair value based on observable 
and unobservable data. The hierarchy categorizes the inputs into three levels, with the highest priority given to quoted prices in ac�ve markets for iden�cal 
unrestricted assets or liabili�es (Level 1) and the lowest priority given to unobservable inputs (Level 3). Financial assets and liabili�es are classified in their 
en�rety based on the lowest level of input that is significant to the fair value measurement. The three levels defined in the fair value hierarchy are as follows:

 
Level 1 inputs are quoted prices in ac�ve markets for iden�cal unrestricted assets or liabili�es that are accessible at the measurement date. 
 
Level 2 inputs are inputs other than quoted prices in ac�ve markets included within Level 1 that are either directly or indirectly observable at the 

repor�ng date for the asset or liability for substan�ally the full term of the asset or liability. Level 2 inputs include quoted prices for similar assets or liabili�es 
in ac�ve markets and quoted prices for iden�cal or similar assets or liabili�es in markets that are not ac�ve.

 
Level 3 inputs are prices or valua�on techniques for the asset or liability that require inputs that are both significant to the fair value measurement and 

unobservable (i.e., supported by li�le or no market ac�vity). Unobservable inputs reflect the repor�ng en�ty's own assump�ons about the assump�ons that 
market par�cipants would use in pricing the asset or liability (including assump�ons about risk).
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The Registrants had no financial instruments measured at fair value on a recurring basis at June 30, 2024 and December 31, 2023. The following table 

presents the carrying amount and fair value of the Registrants' financial instruments at June 30, 2024 and December 31, 2023, as well as the classifica�on 
level within the fair value hierarchy.

  
June 30,

2024   
December 31,

2023    

(In millions)  
Carrying 
Amount   

Fair 
Value   

Carrying 
Amount   

Fair 
Value   Classifica�on

Long-term Debt (including Long-term Debt due within one 
year):               

OGE Energy Senior Notes  $ 346.8   $ 352.7   $ —   $ —   Level 2
OGE Energy Term Loan  $ 59.7   $ 60.0   $ 49.9   $ 50.0   Level 2
OG&E Senior Notes  $ 4,147.6   $ 3,831.3   $ 4,146.0   $ 3,922.3   Level 2
OG&E Revolving Credit Facility  $ 200.0   $ 200.0   $ —   $ —   Level 2
OG&E Industrial Authority Bonds  $ 135.4   $ 135.4   $ 135.4   $ 135.4   Level 2
OG&E Tinker Debt (A)  $ 11.7   $ 9.3   $ 9.2   $ 7.1   Level 3

(A) In June 2024, OG&E purchased addi�onal distribu�on assets at Tinker Air Force Base for $2.6 million, which was a non-cash inves�ng and financing 
ac�vity. 
 

 
5. Stock-Based Compensa�on
 

The following table presents the Registrants' pre-tax compensa�on expense and related income tax benefit for the three and six months ended June 30, 
2024 and 2023 related to performance units and restricted stock units for the Registrants' employees.
  OGE Energy   OG&E  
  Three Months Ended   Six Months Ended   Three Months Ended   Six Months Ended  
  June 30,   June 30,   June 30,   June 30,  
(In millions)  2024   2023   2024   2023   2024   2023   2024   2023  
Performance units  $ 2.2   $ 2.3   $ 4.4   $ 4.5   $ 2.2   $ 0.6   $ 4.4   $ 1.1  
Restricted stock units   1.1    1.0    2.1    1.8    1.1    0.3    2.1    0.4  

Total compensa�on expense  $ 3.3   $ 3.3   $ 6.5   $ 6.3   $ 3.3   $ 0.9   $ 6.5   $ 1.5  

Income tax benefit  $ 0.8   $ 0.8   $ 1.6   $ 1.5   $ 0.8   $ 0.2   $ 1.6   $ 0.3  
 

During the six months ended June 30, 2024, OGE Energy issued 255,578 shares of new common stock pursuant to OGE Energy's Stock Incen�ve Plan to 
sa�sfy payouts of earned performance units and restricted stock unit grants to the Registrants' employees.

 
During the six months ended June 30, 2024, OGE Energy granted 275,499 performance units (based on total shareholder return over a three-year 

period) and 148,345 restricted stock units (three-year cliff ves�ng period) to the Registrants' employees at $35.86 and $32.74 fair value per share, 
respec�vely. As a result of OGE Energy's exit of its former midstream business and becoming primarily an electric company, all employees are directly 
employed by OG&E beginning in 2024.

 

 
6. Income Taxes
 

OGE Energy files consolidated income tax returns in the U.S. federal jurisdic�on and various state jurisdic�ons. OG&E is a part of the consolidated 
income tax return of OGE Energy. With few excep�ons, the Registrants are no longer subject to U.S. federal tax or state and local examina�ons by tax 
authori�es for years prior to 2020. Income taxes are generally allocated to each company in the affiliated group, including OG&E, based on its stand-alone 
taxable income or loss. Federal investment tax credits previously claimed on electric u�lity property have been deferred and will be amor�zed to income over 
the life of the related property. Oklahoma investment tax credits are also earned on investments at electric genera�ng facili�es which further reduce OG&E's 
effec�ve tax rate. 
 
7. Common Equity
 
Automa�c Dividend Reinvestment and Stock Purchase Plan
 

OGE Energy issued 319,421 and 324,321 new shares of common stock under its Automa�c Dividend Reinvestment and Stock Purchase Plan during the 
three and six months ended June 30, 2024 and received proceeds of $10.8 million and $11.0 million, respec�vely. OGE Energy may, from �me to �me, issue 
addi�onal shares under its Automa�c Dividend Reinvestment and Stock 
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Purchase Plan to fund capital requirements or working capital needs. As of June 30, 2024, there were 4,477,823 shares of unissued common stock reserved 
for issuance under OGE Energy's Automa�c Dividend Reinvestment and Stock Purchase Plan.

 
Earnings Per Share
 

Basic earnings per share is calculated by dividing net income a�ributable to OGE Energy by the weighted-average number of OGE Energy's common 
shares outstanding during the period. In the calcula�on of diluted earnings per share, weighted-average shares outstanding are increased for addi�onal 
shares that would be outstanding if poten�ally dilu�ve securi�es were converted to common stock. Poten�ally dilu�ve securi�es for OGE Energy consist of 
performance units and restricted stock units. The following table presents the calcula�on of basic and diluted earnings per share for OGE Energy.
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(In millions, except per share data)  2024   2023   2024   2023  
Net income  $ 102.3   $ 88.4   $ 120.9   $ 126.7  
Average common shares outstanding:             

Basic average common shares outstanding   200.8    200.3    200.6    200.3  
Effect of dilu�ve securi�es:             

Con�ngently issuable shares (performance and restricted stock units)   0.6    0.5    0.4    0.5  
Diluted average common shares outstanding   201.4    200.8    201.0    200.8  

Basic earnings per average common share  $ 0.51   $ 0.44   $ 0.60   $ 0.63  
Diluted earnings per average common share  $ 0.51   $ 0.44   $ 0.60   $ 0.63  
An�-dilu�ve shares excluded from earnings per share calcula�on   —    —    —    —  
 

 
8. Long-Term Debt
 

At June 30, 2024, the Registrants were in compliance with all of their debt agreements.
 
In June 2024, OGE Energy entered into a $120.0 million floa�ng rate unsecured three-year credit agreement, of which $60.0 million is considered a 

revolving loan and $60.0 million is considered a term loan. At June 30, 2024, OGE Energy had drawn $60.0 million on the term loan under this credit 
agreement at a weighted-average interest rate of 6.42 percent. For addi�onal informa�on related to this credit agreement, see Note 9. 
 
OG&E Industrial Authority Bonds

 
OG&E has tax-exempt pollu�on control bonds with op�onal redemp�on provisions that allow the holders to request repayment of the bonds on any 

business day. The following table presents informa�on about these bonds, which can be tendered at the op�on of the holder during the next 12 months.
Series  Date Due  Amount  

        (In millions)  
2.15%  -  4.85%   Garfield Industrial Authority, January 1, 2025  $ 47.0  
1.90%  -  4.75%   Muskogee Industrial Authority, January 1, 2025   32.4  
2.15%  -  4.85%   Muskogee Industrial Authority, June 1, 2027   56.0  

Total (redeemable during next 12 months)  $ 135.4  

 
All of these bonds are subject to an op�onal tender at the request of the holders, at 100 percent of the principal amount, together with accrued and 

unpaid interest to the date of purchase. The bond holders, on any business day, can request repayment of the bond by delivering an irrevocable no�ce to the 
tender agent sta�ng the principal amount of the bond, payment instruc�ons for the purchase price and the business day the bond is to be purchased. The 
repayment op�on may only be exercised by the holder of a bond for the principal amount. When a tender no�ce has been received by the trustee, a third-
party remarke�ng agent for the bonds will a�empt to remarket any bonds tendered for purchase. This process occurs once per week. Since the original 
issuance of these series of bonds in 1995 and 1997, the remarke�ng agent has successfully remarketed all tendered bonds. If the remarke�ng agent is unable 
to remarket any such bonds, OG&E is obligated to repurchase such unremarketed bonds. As OG&E has both the intent and ability to refinance the bonds on a 
long-term basis and such ability is supported by an ability to consummate the refinancing, the bonds are 
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classified as Long-Term Debt or Long-Term Debt Due within One Year, as appropriate, in the condensed balance sheets. OG&E believes that it has sufficient 
liquidity to meet these obliga�ons.

 
Issuance of Long-Term Debt
 

On May 9, 2024, OGE Energy issued $350.0 million of 5.45 percent senior notes due May 15, 2029. The proceeds from this issuance were added to OGE 
Energy's general funds to be used for general corporate purposes and to repay short-term debt.

 
9. Credit Facili�es and Short-Term Debt
 

The Registrants borrow, as necessary, by the issuance of commercial paper and by borrowings under their revolving credit agreements. The following 
table presents informa�on regarding the Registrants' revolving credit agreements at June 30, 2024.

En�ty  
Aggregate

Commitment   
Amount

Outstanding (A)   
Weighted-Average

Interest Rate     Expira�on
  (In millions)         
OGE Energy (B)  $ 550.0   $ 361.3    5.64 % (F)  December 18, 2028
OGE Energy (C)   60.0    —    — % (F)  May 24, 2027
OG&E (D)(E)   550.0    200.4    6.42 % (F)  December 18, 2028

Total  $ 1,160.0   $ 561.7    5.92 %    
(A) Includes direct borrowings under the revolving credit agreements, commercial paper borrowings and le�ers of credit at June 30, 2024.
(B) This bank facility is available to back up OGE Energy's commercial paper borrowings and to provide revolving credit borrowings. This bank facility can 

also be used as a le�er of credit facility.
(C) OGE Energy has a $120.0 million floa�ng rate unsecured three-year credit agreement, of which $60.0 million is considered a revolving loan, which is 

included in the table above, and $60.0 million is considered a term loan. The credit agreement, under certain circumstances, may be increased to a 
maximum commitment limit of $155.0 million and includes a maximum leverage ra�o of 0.70 to 1.0. The other covenants under this credit agreement 
are substan�ally the same as OGE Energy's exis�ng $550.0 million revolving credit agreement.

(D) This bank facility is available to back up OG&E's commercial paper borrowings and to provide revolving credit borrowings. This bank facility can also be 
used as a le�er of credit facility. At June 30, 2024, there was $200.0 million in outstanding borrowings at a weighted-average interest rate of 6.42 
percent under the revolving credit facility, which was classified as Long-Term Debt in the Registrants' condensed balance sheet.

(E) OG&E has an intercompany borrowing agreement with OGE Energy whereby OG&E has access to up to $450.0 million of OGE Energy's revolving credit 
amount. This agreement has a termina�on date of December 18, 2028. At June 30, 2024, there was $116.9 million in intercompany borrowings under 
this agreement. 

(F) Represents the weighted-average interest rate for the outstanding borrowings under the revolving credit agreements, commercial paper borrowings and 
le�ers of credit.

 
The Registrants' ability to access the commercial paper market could be adversely impacted by a credit ra�ngs downgrade or major market disrup�ons. 

Pricing grids associated with the Registrants' credit facili�es could cause annual fees and borrowing rates to increase if an adverse ra�ng impact occurs. The 
impact of any future downgrade could include an increase in the costs of the Registrants' short-term borrowings, but a reduc�on in the Registrants' credit 
ra�ngs would not result in any defaults or accelera�ons. Any future downgrade could also lead to higher long-term borrowing costs and, if below investment 
grade, would require the Registrants to post collateral or le�ers of credit.

 
OG&E must obtain regulatory approval from the FERC in order to borrow on a short-term basis. OG&E has the necessary regulatory approvals to incur up 

to $1.0 billion in short-term borrowings at any one �me for a two-year period beginning January 1, 2023 and ending December 31, 2024.
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10. Re�rement Plans and Postre�rement Benefit Plans

 
Net Periodic Benefit Cost
 

The following tables present the net periodic benefit cost components, before considera�on of capitalized amounts, of OGE Energy's Pension Plan, 
Restora�on of Re�rement Income Plan and postre�rement benefit plans that are included in the condensed financial statements. Service cost is presented 
within Other Opera�on and Maintenance Expense, and the remaining net periodic benefit cost components as listed in the following tables are presented 
within Other Net Periodic Benefit Income in the statements of income. OG&E recovers specific amounts of pension and postre�rement medical costs in rates 
approved in its Oklahoma rate reviews. In accordance with approved orders, OG&E defers the difference between actual pension and postre�rement medical 
expenses and the amount approved in its last Oklahoma rate review as a regulatory asset or regulatory liability. These amounts have been recorded in the 
Pension tracker in the regulatory assets and liabili�es table in Note 1 and within Other Net Periodic Benefit Income in the statements of income. 

  Pension Plan   
Restora�on of Re�rement

Income Plan  
  Three Months Ended   Six Months Ended   Three Months Ended   Six Months Ended  
OGE Energy  June 30,   June 30,   June 30,   June 30,  
(In millions)  2024   2023   2024   2023   2024   2023   2024   2023  
Service cost  $ 1.3   $ 1.3   $ 2.7   $ 2.7   $ 0.3   $ 0.2   $ 0.5   $ 0.5  
Interest cost   4.0    3.9    7.8    7.9    0.1    0.1    0.2    0.1  
Expected return on plan assets   (4.5 )   (4.2 )   (8.2 )   (8.2 )   —    —    —    —  
Amor�za�on of net loss   1.5    2.0    3.2    4.2    —    —    —    —  
Amor�za�on of unrecognized prior 
service cost (A)   —    —    —    —    —    0.1    0.1    0.2  
Se�lement cost   —    1.2    —    19.4    —    —    —    —  

Net periodic benefit cost  $ 2.3   $ 4.2   $ 5.5   $ 26.0   $ 0.4   $ 0.4   $ 0.8   $ 0.8  

(A) Unamor�zed prior service cost is amor�zed on a straight-line basis over the average remaining service period to the first eligibility age of par�cipants 
who are expected to receive a benefit and are ac�ve at the date of the plan amendment.

 

  Pension Plan   
Restora�on of Re�rement

Income Plan  
  Three Months Ended   Six Months Ended   Three Months Ended   Six Months Ended  
OG&E  June 30,   June 30,   June 30,   June 30,  
(In millions)  2024   2023   2024   2023   2024   2023   2024   2023  
Service cost  $ 1.3   $ 1.1   $ 2.7   $ 2.2   $ 0.1   $ —   $ 0.1   $ —  
Interest cost   3.4    3.2    6.7    6.3    —    —    —    —  
Expected return on plan assets   (3.8 )   (3.3 )   (7.0 )   (6.5 )   —    —    —    —  
Amor�za�on of net loss   1.5    1.7    3.1    3.6    —    —    —    —  
Se�lement cost   —    0.8    —    18.0    —    —    —    —  

Total net periodic benefit cost   2.4    3.5    5.5    23.6    0.1    —    0.1    —  
Plus: Amount allocated from OGE 
Energy   —    0.4    —    2.0    0.3    0.3    0.7    0.7  

Net periodic benefit cost  $ 2.4   $ 3.9   $ 5.5   $ 25.6   $ 0.4   $ 0.3   $ 0.8   $ 0.7  
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In addi�on to the net periodic benefit cost amounts recognized, as presented in the tables above, for the Pension and Restora�on of Re�rement Income 

Plans during the three and six months ended June 30, 2024 and 2023, the Registrants recognized the following:
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(In millions)  2024   2023   2024   2023  
Change in pension expense to maintain allowed recoverable amount in 
Oklahoma jurisdic�on (A)  $ 2.6   $ 3.9   $ 5.9   $ 24.1  
Deferral of pension expense related to pension se�lement charges included in 
the above line item:             

Oklahoma jurisdic�on (A)  $ —   $ 0.8   $ —   $ 17.5  
Arkansas jurisdic�on (A)  $ —   $ 0.1   $ —   $ 1.6  

(A) Included in the pension regulatory asset in each jurisdic�on, as indicated in the regulatory assets and liabili�es table in Note 1.
 
  OGE Energy   OG&E  
  Postre�rement Benefit Plans   Postre�rement Benefit Plans  
  Three Months Ended   Six Months Ended   Three Months Ended   Six Months Ended  
  June 30,   June 30,   June 30,   June 30,  
(In millions)  2024   2023   2024   2023   2024   2023   2024   2023  
Service cost  $ —   $ —   $ —   $ —   $ —   $ —   $ —   $ —  
Interest cost   1.3    1.3    2.6    2.6    1.0    1.0    2.0    2.0  
Expected return on plan assets   (0.4 )   (0.4 )   (0.8 )   (0.8 )   (0.3 )   (0.4 )   (0.7 )   (0.8 )
Amor�za�on of net gain   —    —    (0.1 )   (0.1 )   —    —    —    —  

Total net periodic benefit cost   0.9    0.9    1.7    1.7    0.7    0.6    1.3    1.2  
Plus: Amount allocated from OGE 
Energy               0.1    0.2    0.2    0.3  

Net periodic benefit cost  $ 0.9   $ 0.9   $ 1.7   $ 1.7   $ 0.8   $ 0.8   $ 1.5   $ 1.5  

 
In addi�on to the net periodic benefit cost amounts recognized, as presented in the table above, for the postre�rement benefit plans during the three 

and six months ended June 30, 2024 and 2023, the Registrants recognized the following:
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(In millions)  2024   2023   2024   2023  
Change in postre�rement expense to maintain allowed recoverable amount in 
Oklahoma jurisdic�on (A)  $ 1.1   $ 1.1   $ 2.2   $ 2.2  
(A) Included in the pension regulatory asset, as indicated in the regulatory assets and liabili�es table in Note 1.
 

The following table presents the amount of net periodic benefit cost capitalized and a�ributable to each of the Registrants for OGE Energy's Pension 
Plan and postre�rement benefit plans for the three and six months ended June 30, 2024 and 2023. 
  OGE Energy   OG&E  
  Three Months Ended   Six Months Ended   Three Months Ended   Six Months Ended  
  June 30,   June 30,   June 30,   June 30,  
(In millions)  2024   2023   2024   2023   2024   2023   2024   2023  
Capitalized por�on of net periodic 
pension benefit cost  $ 0.5   $ 0.5   $ 1.1   $ 1.1   $ 0.5   $ 0.5   $ 1.1   $ 1.0  
Capitalized por�on of net periodic 
postre�rement benefit cost  $ 0.1   $ 0.1   $ 0.1   $ 0.1   $ 0.1   $ 0.1   $ 0.1   $ 0.1  
 
Pension Plan Funding
 

In February 2024, OGE Energy made a $10.0 million contribu�on to its Pension Plan related to OG&E employees and does not expect to make any 
addi�onal contribu�ons to the Pension Plan in 2024. The Registrants could be required to make addi�onal contribu�ons if the value of its pension trust and 
postre�rement benefit plan trust assets are adversely impacted by a major market disrup�on in the future. 
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11. Report of Business Segments
 

OGE Energy reports its opera�ons primarily through a single segment, cap�oned "electric company," which is engaged in the genera�on, transmission, 
distribu�on and sale of electric energy. The "other opera�ons" cap�on primarily includes the opera�ons of the holding company and other energy-related 
investments. Intersegment revenues are recorded at prices comparable to those of unaffiliated customers and are affected by regulatory considera�ons. The 
following tables present the results of OGE Energy's business segments for the three and six months ended June 30, 2024 and 2023.

Three Months Ended June 30, 2024  
Electric 

Company   
Other

Opera�ons   Elimina�ons   Total  
(In millions)             
Opera�ng revenues  $ 662.6   $ —   $ —   $ 662.6  
Fuel, purchased power and direct transmission expense   193.9    —    —    193.9  
Other opera�on and maintenance   130.2    0.2    —    130.4  
Deprecia�on and amor�za�on   135.5    —    —    135.5  
Taxes other than income   26.9    —    —    26.9  

Opera�ng income (loss)   176.1    (0.2 )   —    175.9  
Other income   10.2    1.7    (1.4 )   10.5  
Interest expense   54.9    11.4    (1.4 )   64.9  
Income tax expense (benefit)   22.1    (2.9 )   —    19.2  

Net income (loss)  $ 109.3   $ (7.0 )  $ —   $ 102.3  

Total assets  $ 13,073.1   $ 323.5   $ (184.8 )  $ 13,211.8  
 

Three Months Ended June 30, 2023  
Electric 

Company   
Other

Opera�ons   Elimina�ons   Total  
(In millions)             
Opera�ng revenues  $ 605.0   $ —   $ —   $ 605.0  
Fuel, purchased power and direct transmission expense   181.8    —    —    181.8  
Other opera�on and maintenance   128.6    (0.3 )   —    128.3  
Deprecia�on and amor�za�on   124.1    —    —    124.1  
Taxes other than income   23.5    0.9    —    24.4  

Opera�ng income (loss)   147.0    (0.6 )   —    146.4  
Other income   13.2    4.4    (3.1 )   14.5  
Interest expense   52.1    8.7    (3.1 )   57.7  
Income tax expense (benefit)   16.2    (1.4 )   —    14.8  

Net income (loss)  $ 91.9   $ (3.5 )  $ —   $ 88.4  

Total assets  $ 12,492.9   $ 686.8   $ (575.1 )  $ 12,604.6  
 

Six Months Ended June 30, 2024  
Electric 

Company   
Other

Opera�ons   Elimina�ons   Total  
(In millions)             
Opera�ng revenues  $ 1,259.4   $ —   $ —   $ 1,259.4  
Fuel, purchased power and direct transmission expense   426.1    —    —    426.1  
Other opera�on and maintenance   262.6    0.2    —    262.8  
Deprecia�on and amor�za�on   264.7    —    —    264.7  
Taxes other than income   55.9    —    —    55.9  

Opera�ng income (loss)   250.1    (0.2 )   —    249.9  
Other income   16.8    3.2    (3.1 )   16.9  
Interest expense   106.3    21.9    (3.1 )   125.1  
Income tax expense (benefit)   26.1    (5.3 )   —    20.8  

Net income (loss)  $ 134.5   $ (13.6 )  $ —   $ 120.9  

Total assets  $ 13,073.1   $ 323.5   $ (184.8 )  $ 13,211.8  
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Six Months Ended June 30, 2023  
Electric 

Company   
Other

Opera�ons   Elimina�ons   Total  
(In millions)             
Opera�ng revenues  $ 1,162.2   $ —   $ —   $ 1,162.2  
Fuel, purchased power and direct transmission expense   382.4    —    —    382.4  
Other opera�on and maintenance   260.1    (1.4 )   —    258.7  
Deprecia�on and amor�za�on   245.3    —    —    245.3  
Taxes other than income   50.6    2.3    —    52.9  

Opera�ng income (loss)   223.8    (0.9 )   —    222.9  
Other income   28.5    8.9    (6.5 )   30.9  
Interest expense   97.8    14.2    (6.5 )   105.5  
Income tax expense (benefit)   22.8    (1.2 )   —    21.6  

Net income (loss)  $ 131.7   $ (5.0 )  $ —   $ 126.7  

Total assets  $ 12,492.9   $ 686.8   $ (575.1 )  $ 12,604.6  
 

12. Commitments and Con�ngencies
 

Except as set forth below, in Note 13 and under "Environmental Laws and Regula�ons" in Item 2 of Part I and in Item 1 of Part II of this Form 10-Q, the 
circumstances set forth in Notes 13 and 14 to the financial statements included in the Registrants' 2023 Form 10-K appropriately represent, in all material 
respects, the current status of the Registrants' material commitments and con�ngent liabili�es.

 
Environmental Laws and Regula�ons
 

The ac�vi�es of OG&E are subject to numerous stringent and complex federal, state and local laws and regula�ons governing environmental protec�on.
These laws and regula�ons can change, restrict or otherwise impact the Registrants' business ac�vi�es in many ways, including the handling or disposal of 
waste material, planning for future construc�on ac�vi�es to avoid or mi�gate harm to threatened or endangered species and requiring the installa�on and 
opera�on of emissions or pollu�on control equipment. Failure to comply with these laws and regula�ons could result in the assessment of administra�ve, 
civil and criminal penal�es, the imposi�on of remedial requirements and the issuance of orders enjoining future opera�ons. Management believes that all of 
the Registrants' opera�ons are in substan�al compliance with current federal, state and local environmental standards.

 
Environmental regula�on can increase the cost of planning, design, ini�al installa�on and opera�on of OG&E's facili�es. Management con�nues to 

evaluate its compliance with exis�ng and proposed environmental legisla�on and regula�ons and implement appropriate environmental programs in a 
compe��ve market.

 
Other
 

In the normal course of business, the Registrants are confronted with issues or events that may result in a con�ngent liability. These generally relate to 
lawsuits or claims made by third par�es, including governmental agencies. When appropriate, management consults with legal counsel and other experts to 
assess the claim. If, in management's opinion, the Registrants have incurred a probable loss as set forth by GAAP, an es�mate is made of the loss, and the 
appropriate accoun�ng entries are reflected in the condensed financial statements. If the assessment indicates that a poten�al loss is not probable but 
reasonably possible, the nature of the con�ngent ma�er, together with an es�mate of the range of possible loss if determinable and material, would be 
disclosed. At the present �me, based on currently available informa�on, except as disclosed below, the Registrants believe that any reasonably possible losses 
in excess of accrued amounts arising out of pending or threatened lawsuits or claims would not be quan�ta�vely material to their condensed financial 
statements and would not have a material adverse effect on their financial posi�on, results of opera�ons or cash flows.
 

In July 2023, OG&E was named, along with its contractor, as a defendant in a lawsuit filed by an apartment owner and its insurance companies seeking 
in excess of $60.0 million in damages related to a fire at an apartment building under construc�on in Oklahoma City. Several addi�onal defendants have also 
been named. OG&E disputes the claims in the lawsuit and intends to vigorously defend this ac�on. If OG&E is ul�mately deemed liable for damages in 
connec�on with this incident, OG&E believes its exis�ng insurance policies will cover its costs, in excess of a required reten�on (the amount of which is not 
material), to sa�sfy any liability it may have. 
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Due to the uncertain and preliminary nature of this li�ga�on, the outcome cannot be predicted, and OG&E is unable to provide a range of possible loss in this 
ma�er.

 

 
13. Rate Ma�ers and Regula�on
 

Except as disclosed below, the circumstances set forth in Note 14 to the financial statements included in the Registrants' 2023 Form 10-K appropriately 
represent, in all material respects, the current status of the Registrants' regulatory ma�ers.

 
Completed Regulatory Ma�ers

 
Integrated Resource Plans

 
On March 29, 2024, OG&E issued its final 2024 IRP to the OCC and APSC. This 2024 IRP iden�fied capacity needs of 556, 431 and 1,096 MWs in 2026, 

2027 and 2028, respec�vely. The IRP assumes that Horseshoe Lake unit 7 will be re�red in 2024, Tinker units 5A and 5B will be re�red in 2025, and Horseshoe 
Lake unit 8 will be re�red in 2027. As provided in the IRP, in May 2024, OG&E issued requests for proposals for resources to meet the capacity needs 
iden�fied in the IRP while maintaining affordability and reliability for OG&E's customers. Independent evaluators have been hired on behalf of the OCC and 
A�orney General to oversee the process. 

 
APSC Proceedings
 
2023 Formula Rate Plan Filing
 

On March 7, 2024, the APSC issued a final order approving the uncontested se�lement agreement between OG&E and the APSC Staff related to OG&E's 
final evalua�on report under its Formula Rate Plan. The se�lement agreement included an annual electric revenue increase of $3.5 million. New rates 
became effec�ve April 1, 2024. 

 
Arkansas 2024 Genera�on Construc�on No�ce Filing
 

On January 19, 2024, OG&E filed an applica�on seeking APSC approval to begin construc�on of 96 megawa�s of combus�on turbines at Tinker Air Force 
Base. On July 24, 2024, the APSC issued an order which states that OG&E has complied with applicable Arkansas law and may commence construc�on of the 
genera�ng units at Tinker Air Force Base. OG&E will be required to seek a prudence determina�on prior to its next general rate review.

 
OCC Proceedings

 
2022 Oklahoma Fuel Prudency

 
In June 2023, the Public U�lity Division Staff filed their applica�on ini�a�ng the review of the 2022 fuel adjustment clause and prudence review. The 

OCC issued an order on April 11, 2024 finding that OG&E's 2022 fuel costs and genera�on opera�ons were prudent.
 

SPP Proceedings
 
Planning Reserve Margin
 

On August 6, 2024, the SPP Regional State Commi�ee and Board of Directors approved increases to the summer-season and winter-season planning 
reserve margins that each load serving en�ty, such as OG&E, must maintain. The summer-season and winter-season planning reserve margins increased to 16 
percent and 36 percent, respec�vely, from the 15 percent that previously applied to both seasons. These changes will be effec�ve for the summer of 2026 
and winter of 2026/2027. As a result, OG&E is currently evalua�ng the impact to its capacity needs brought about by this policy change.
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Pending Regulatory Ma�ers
 

Various proceedings pending before state or federal regulatory agencies are described below. Unless stated otherwise, the Registrants cannot predict 
when the regulatory agency will act or what ac�on the regulatory agency will take. The Registrants' financial results are dependent in part on �mely and 
construc�ve decisions by the regulatory agencies that set OG&E's rates.
 
APSC Proceedings

 
Capacity Power Purchase Agreement Cost Recovery

 
On October 4, 2023, OG&E filed an applica�on at the APSC seeking approval of a methodology for recovery of capacity costs associated with short-term 

power purchase agreements entered into to meet capacity needs in each of the years between 2023 and 2027. On December 29, 2023, the Administra�ve 
Law Judge issued an order authorizing OG&E to defer to a regulatory asset its capacity costs associated with short-term power purchase agreements for 2023, 
along with a carrying charge at the commission-approved customer deposit interest rate. The order required OG&E and the par�es to address treatment for 
any expenses beyond the calendar year 2023, and a hearing in this ma�er was scheduled for August 2024. On July 19, 2024, OG&E entered into a se�lement 
agreement with the APSC Staff and the Arkansas A�orney General which provides that OG&E should be able to defer these capacity costs in 2024 and beyond 
in the same manner as 2023. The APSC has waived the hearing and is considering the se�lement.

 
FERC Proceedings
 
Order for Sponsored Transmission Upgrades within SPP
 

Under A�achment Z2 of the SPP Open Access Transmission Tariff, costs of par�cipant-funded, or "sponsored," transmission upgrades may be recovered 
from other SPP customers whose transmission service depends on capacity enabled by the upgrade. The SPP Tariff required the SPP to charge for these 
upgrades beginning in 2008, but the SPP did not begin charging its customers for these upgrades un�l 2016 due to informa�on system limita�ons. The FERC 
approved a waiver of a �me limita�on in the SPP tariff to allow the SPP to bill a�er this delay for the 2008 through 2015 period, and the SPP then both billed 
OG&E as a user and credited OG&E as a sponsor for Z2 charges during the period. OG&E refunded most of the net credits to customers through its various 
rate riders that include SPP ac�vity with the remaining amounts retained by OG&E. 
 

Net payers of Z2 credits challenged the waiver, and the FERC ul�mately reversed itself, denied the waiver and ordered the SPP to refund the payments 
made for 2008 through 2015 charges. OG&E and other net creditors challenged this reversal, but the U.S. Court of Appeals for the D.C. Circuit upheld the 
reversal in August 2021. Meanwhile, OG&E and other creditors filed complaints with the FERC against the SPP, contending that the SPP and not OG&E should 
bear the cost of any refunds resul�ng from the SPP's tariff viola�ons and that SPP’s ac�ons also violated its contracts. In June 2023, the FERC issued a final 
order gran�ng the complaints in part but awarding no relief. OG&E and other complainants appealed this order to the U.S. Court of Appeals for the Eighth 
Circuit, which heard arguments on March 14, 2024 and will likely rule in the summer of 2024.  
 

If the Eighth Circuit appeal is unsuccessful and the FERC proceeds to order refunds in full, OG&E es�mates it would be required to refund $13.0 million, 
which is net of amounts paid to other u�li�es for upgrades, plus interest at the FERC-approved rate. The SPP has stated in filings with the FERC both before 
and a�er the D.C. Circuit Court of Appeals' decision that there are considerable complexi�es in implemen�ng the refunds that will have to be resolved before 
they can be paid. Payment of refunds would shi� recovery of these upgrade credits to future periods. Of the $13.0 million, the Registrants would be impacted 
by $5.0 million in expense that ini�ally benefited the Registrants in 2016, and OG&E customers would incur a net impact of $8.0 million in expense through 
rider mechanisms or the FERC formula rate. As of June 30, 2024, the Registrants have reserved $13.0 million plus es�mated interest for a poten�al refund. 
 

In June 2020, the FERC approved, effec�ve July 1, 2020, an SPP proposal to eliminate A�achment Z2 revenue credi�ng and replace it with a different rate 
mechanism that would provide project sponsors, such as OG&E, the same level of recovery. This elimina�on of the A�achment Z2 revenue credi�ng would 
only prospec�vely impact OG&E and its recovery of any future upgrade costs that it may incur as a project sponsor subsequent to July 2020. All of the exis�ng 
projects that are eligible to receive revenue credits under A�achment Z2 will remain eligible, which includes the $13.0 million that is at issue in the remand 
from OG&E's appeal and in OG&E's complaint proceeding.

 

27



 
OCC Proceedings
 
Oklahoma Retail Electric Supplier Cer�fied Territory Act Causes
 

As previously disclosed, several rural electric coopera�ve electricity suppliers filed complaints with the OCC alleging that OG&E, because it was providing 
service to large loads in another supplier's territory, had violated the Oklahoma Retail Electric Supplier Cer�fied Territory Act. OG&E believes it is lawfully 
serving customers under specific exemp�ons under this act that allow it to serve customers having a load of one megawa� or greater. There were five 
complaint cases ini�ated at the OCC, and the OCC issued decisions on each of them. The OCC ruled in favor of the electric coopera�ves in three of those cases 
under statutory interpreta�on and ruled in favor of OG&E in two of those cases under injunc�ve theory. All five of those cases were appealed to the 
Oklahoma Supreme Court. 
 

On April 4, 2023, the Oklahoma Supreme Court issued its opinion which vacated the OCC's injunc�ons with respect to four of the cases and held that the 
Oklahoma Retail Electric Supplier Cer�fied Territory Act does not limit the mechanism by which OG&E may provide service to large loads in another supplier's 
territory pursuant to the one megawa� excep�on. The one pending legal issue le� for the Oklahoma Supreme Court to resolve is a statutory interpreta�on on 
how a supplier calculates "connected load for ini�al full opera�on" for purposes of the exemp�on under the act. If the Oklahoma Supreme Court ul�mately 
were to find that the customers being served in this single case are not exempted from the Oklahoma Retail Electric Supplier Cer�fied Territory Act, OG&E 
would have to evaluate the recoverability of some plant investments made to serve these customers and may also be required to reimburse the cer�fied 
territory supplier in this case for an amount of lost revenue. Such amounts would not be expected to be material to the Registrants' results of opera�ons.

 
2023 Oklahoma General Rate Review
 

On December 29, 2023, OG&E filed a general rate review in Oklahoma seeking a rate increase of $332.5 million and a 10.5 percent return on equity 
based on a common equity percentage of 53.50 percent. The rate review seeks recovery of $1.3 billion of net capital investment since the last general rate 
review. On June 12, 2024, OG&E entered into an uncontested Joint S�pula�on and Se�lement Agreement with the Public U�lity Division Staff, the Oklahoma 
A�orney General, the OG&E Shareholders Associa�on, Oklahoma Industrial Energy Consumers, and other intervenors. This se�lement agreement, which is 
subject to OCC approval, includes a base rate revenue increase of $126.7 million and no change to OG&E's current return on equity or requested capital
structure, among other terms. 

 
OG&E has the right to implement interim rates, subject to refund, beginning on July 1, 2024 (180 days a�er the filing of its applica�on on December 29, 

2023). On July 1, 2024, OG&E implemented an annual interim rate increase in line with the se�lement agreement, subject to refund based on final approval 
by the OCC. On July 31, 2024, the Administra�ve Law Judge issued a report that recommended the OCC approve the se�lement agreement.

 
2023 Oklahoma Fuel Prudency

 
On June 10, 2024, the Public U�lity Division Staff filed their applica�on ini�a�ng the review of the 2023 fuel adjustment clause prudence review. OG&E 

expects to file its minimum filing requirements and direct tes�mony no later than August 9, 2024, in accordance with OCC rules. 
 

SPP Proceedings
 
Resource Capacity Accredita�on

 
In July 2022, the SPP Board of Directors approved a new unit accredita�on methodology for conven�onal genera�on which requires submi�al to and 

approval from the FERC prior to becoming effec�ve. On March 2, 2023, the FERC rejected the SPP’s proposed capacity accredita�on methodology for wind 
and solar generators. Following the FERC’s rejec�on, the SPP began an extensive review of both the methodology proposed for thermal resources which had 
not yet been submi�ed to the FERC, and the accredita�on methodology for wind and solar generators. These methodologies were reviewed and approved by 
both the Regional State Commi�ee and the SPP Board of Directors in late October 2023 and were submi�ed to the FERC for approval on February 23, 2024. If 
approved by the FERC, both methodologies are expected to be effec�ve in 2026 and may contribute to OG&E’s incremental capacity needs.
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Item 2. Management's Discussion and Analysis of Financial Condi�on and Results of Opera�ons.
 

The following combined discussion is separately filed by OGE Energy and OG&E. However, OG&E does not make any representa�ons as to informa�on 
related solely to OGE Energy or the subsidiaries of OGE Energy other than itself.
 
Introduc�on and Overview

 
OGE Energy is a holding company whose primary investment provides electricity in Oklahoma and western Arkansas. OGE Energy's electric company 

opera�ons are conducted through its wholly-owned subsidiary, OG&E, which generates, transmits, distributes and sells electric energy in Oklahoma and 
western Arkansas and are reported through OGE Energy's electric company business segment. OG&E's rates are subject to regula�on by the OCC, the APSC 
and the FERC. OG&E was incorporated in 1902 under the laws of the Oklahoma Territory and is the largest electric company in Oklahoma, with a franchised 
service territory that includes Fort Smith, Arkansas and the surrounding communi�es. OG&E sold its retail natural gas business in 1928 and is no longer 
engaged in the natural gas distribu�on business.

 
The accounts of OGE Energy and its wholly-owned subsidiaries, including OG&E, are included in OGE Energy's condensed consolidated financial 

statements. All intercompany transac�ons and balances are eliminated in such consolida�on. 
 
OGE Energy's purpose is to energize life, providing life-sustaining and life-enhancing products and services that enrich its communi�es and encourage 

growth and a higher quality of life. OGE Energy's purpose comes with a balanced approach to mul�faceted stewardship: keeping its employees (internally 
referred to as "members") safe, reducing its environmental impact, strengthening its diverse communi�es and ensuring its effec�ve corporate governance. 
OGE Energy's business model is centered around growth and sustainability for members, communi�es and customers and the owners of OGE Energy, its 
shareholders. OGE Energy is focused on crea�ng long-term shareholder value by targe�ng the consistent growth of consolidated earnings per share of five to 
seven percent, supported by strong load growth enabled by low customer rates and a strategy of inves�ng in lower risk infrastructure projects that improve 
the economic vitality of the communi�es it serves in Oklahoma and Arkansas. OGE Energy's long-term sustainability is predicated on providing excep�onal 
customer experiences, inves�ng in grid improvements and investments related to new genera�on capacity needs, environmental stewardship, strong 
governance prac�ces and caring for and suppor�ng its members and communi�es. Further discussion of OGE Energy's strategy can be found in its 2023 Form 
10-K.
 
Recent Developments

 
OG&E's Regulatory Ma�ers
 

Completed regulatory ma�ers affec�ng current period results are discussed in Note 13 within "Item 1. Financial Statements." OG&E reached an 
uncontested se�lement agreement with the par�es in the Oklahoma general rate review in June 2024 and implemented an annual interim rate increase in 
line with the se�lement agreement, subject to refund based on final approval by the OCC. OG&E also submi�ed its final 2024 IRP for Oklahoma and Arkansas 
in March 2024.

 
Summary of OGE Energy Opera�ng Results
 
Three Months Ended June 30, 2024 as compared to the Three Months Ended June 30, 2023
 

OGE Energy's net income was $102.3 million, or $0.51 per diluted share, during the three months ended June 30, 2024 as compared to $88.4 million, or 
$0.44 per diluted share, during the same period in 2023. The increase in net income of $13.9 million, or $0.07 per diluted share, is further discussed below.

 
• An increase in net income at OG&E of $17.4 million, or $0.08 per diluted share of OGE Energy's common stock, was primarily due to higher 

opera�ng revenues (excluding the impact of recoverable fuel, purchased power and direct transmission expense not impac�ng earnings) driven by 
warmer than normal weather and load growth, par�ally offset by higher deprecia�on and amor�za�on expenses as a result of addi�onal assets 
being placed into service and higher income tax expense.

• An increase in net loss of other opera�ons (holding company) of $3.5 million, or $0.01 per diluted share of OGE Energy's common stock, was 
primarily due to higher interest expense and lower net other income, par�ally offset by higher income tax benefit.  

29

https://www.sec.gov/ix?doc=/Archives/edgar/data/1021635/000095017024017400/oge-20231231.htm


 
 
Six Months Ended June 30, 2024 as compared to the Six Months Ended June 30, 2023
 

OGE Energy's net income was $120.9, or $0.60 per diluted share, during the six months ended June 30, 2024 as compared to $126.7 million, or $0.63 
per diluted share, during the same period in 2023. The decrease in net income of $5.8 million, or $0.03 per diluted share, is further discussed below.

 
• An increase in net income at OG&E of $2.8 million, or $0.01 per diluted share of OGE Energy's common stock, was primarily due to higher 

opera�ng revenues (excluding the impact of recoverable fuel, purchased power and direct transmission expense not impac�ng earnings) driven by 
warmer than normal weather and load growth, par�ally offset by higher deprecia�on and amor�za�on expense as a result of addi�onal assets 
being placed into service, lower net other income and higher interest expense driven by increased long-term debt outstanding. 

• An increase in net loss of other opera�ons (holding company) of $8.6 million, or $0.04 per diluted share of OGE Energy's common stock, was 
primarily due to higher interest expense and lower net other income, par�ally offset by higher income tax benefit. 

 
2024 Outlook
 

OGE Energy's 2024 consolidated earnings guidance is reaffirmed and remains projected to be within a range of $2.06 to $2.18 per average diluted share. 
Due to strong load growth and warmer than normal weather in the first half of 2024, OGE Energy’s consolidated earnings are expected to be in the top half of 
its 2024 earnings guidance range. See OGE Energy's 2023 Form 10-K for other key factors and assump�ons underlying its 2024 guidance.

 
Results of Opera�ons
 

The following discussion and analysis presents factors that affected the Registrants' results of opera�ons for the three and six months ended June 30, 
2024 as compared to the same periods in 2023 and the Registrants' financial posi�on at June 30, 2024. Due to seasonal fluctua�ons and other factors, the 
Registrants' opera�ng results for the three and six months ended June 30, 2024 are not necessarily indica�ve of the results that may be expected for the year 
ending December 31, 2024 or for any future period. The following informa�on should be read in conjunc�on with the condensed financial statements and 
notes thereto. Known trends and con�ngencies of a material nature are discussed to the extent considered relevant.
  Three Months Ended   Six Months Ended  
OGE Energy  June 30,   June 30,  
(In millions, except per share data)  2024   2023   2024   2023  
Net income  $ 102.3   $ 88.4   $ 120.9   $ 126.7  
Basic average common shares outstanding   200.8    200.3    200.6    200.3  
Diluted average common shares outstanding   201.4    200.8    201.0    200.8  
Basic earnings per average common share  $ 0.51   $ 0.44   $ 0.60   $ 0.63  
Diluted earnings per average common share  $ 0.51   $ 0.44   $ 0.60   $ 0.63  
Dividends declared per common share  $ 0.4182   $ 0.4141   $ 0.8364   $ 0.8282  
 
Results by Business Segment
 
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(In millions)  2024   2023   2024   2023  
Net income (loss):             

OG&E (Electric Company)  $ 109.3   $ 91.9   $ 134.5   $ 131.7  
Other opera�ons (A)   (7.0 )   (3.5 )   (13.6 )   (5.0 )

OGE Energy net income  $ 102.3   $ 88.4   $ 120.9   $ 126.7  

(A) Other opera�ons primarily includes the opera�ons of the holding company, other energy-related investments and consolida�ng elimina�ons.
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The following discussion of results of opera�ons for OG&E includes intercompany transac�ons that are eliminated in OGE Energy's condensed 

consolidated financial statements.
 

OG&E (Electric Company)
  Three Months Ended   Six Months Ended  
  June 30,   June 30,  
(Dollars in millions)  2024   2023   2024   2023  
Opera�ng revenues  $ 662.6   $ 605.0   $ 1,259.4   $ 1,162.2  
Fuel, purchased power and direct transmission expense   193.9    181.8    426.1    382.4  
Other opera�on and maintenance   130.2    128.6    262.6    260.1  
Deprecia�on and amor�za�on   135.5    124.1    264.7    245.3  
Taxes other than income   26.9    23.5    55.9    50.6  

Opera�ng income   176.1    147.0    250.1    223.8  
Allowance for equity funds used during construc�on   6.6    5.1    11.3    9.6  
Other net periodic benefit income   1.8    1.6    3.6    3.2  
Other income   3.2    8.3    5.2    18.4  
Other expense   1.4    1.8    3.3    2.7  
Interest expense   54.9    52.1    106.3    97.8  
Income tax expense   22.1    16.2    26.1    22.8  

Net income  $ 109.3   $ 91.9   $ 134.5   $ 131.7  

Opera�ng revenues by classifica�on:             
Residen�al  $ 247.2   $ 223.1   $ 475.3   $ 434.8  
Commercial   183.9    158.2    337.3    294.4  
Industrial   56.8    55.1    111.0    109.5  
Oilfield   48.2    47.9    98.3    96.3  
Public authori�es and street light   59.5    54.1    111.8    100.3  

System sales revenues   595.6    538.4    1,133.7    1,035.3  
Provision for tax refund   —    0.6    —    2.0  
Integrated market   17.1    18.8    32.1    31.5  
Transmission   42.5    36.1    78.1    71.3  
Other   7.4    11.1    15.5    22.1  

Total opera�ng revenues  $ 662.6   $ 605.0   $ 1,259.4   $ 1,162.2  

MWh sales by classifica�on (In millions)             
Residen�al   2.3    2.1    4.6    4.3  
Commercial   2.5    2.1    4.6    4.0  
Industrial   1.1    1.0    2.1    2.0  
Oilfield   1.1    1.1    2.2    2.2  
Public authori�es and street light   0.8    0.7    1.5    1.4  

System sales   7.8    7.0    15.0    13.9  
Integrated market   0.2    0.3    0.4    0.4  

Total sales   8.0    7.3    15.4    14.3  

Number of customers   902,303    891,755    902,303    891,755  
Weighted-average cost of energy per kilowa�-hour (In cents)             

Natural gas   2.205    2.619    2.710    3.187  
Coal   3.247    3.500    3.172    3.450  
Total fuel   2.260    2.663    2.670    3.082  
Total fuel and purchased power   2.321    2.360    2.641    2.536  

Degree days (A)             
Hea�ng - Actual   117    234    1,812    1,926  
Hea�ng - Normal   249    249    2,136    2,136  
Cooling - Actual   740    571    752    577  
Cooling - Normal   553    553    563    563  

(A) Degree days are calculated as follows: The high and low degrees of a par�cular day are added together and then averaged. If the calculated average is 
above 65 degrees, then the difference between the calculated average and 65 is expressed as cooling degree 

31



 
days, with each degree of difference equaling one cooling degree day. If the calculated average is below 65 degrees, then the difference between the 
calculated average and 65 is expressed as hea�ng degree days, with each degree of difference equaling one hea�ng degree day. The daily calcula�ons 
are then totaled for the par�cular repor�ng period. The calcula�on of hea�ng and cooling degree normal days is based on a 30-year average and 
updated every ten years.

 
OG&E's net income increased $17.4 million, or 18.9 percent, and $2.8 million, or 2.1 percent, during the three and six months ended June 30, 2024, 

respec�vely, as compared to the same periods in 2023. The following sec�on discusses the primary drivers for the increase in net income during the three 
and six months ended June 30, 2024, as compared to the same periods in 2023.

 
Opera�ng revenues increased $57.6 million, or 9.5 percent, and increased $97.2 million, or 8.4 percent, during the three and six months ended June 30, 

2024, respec�vely, primarily driven by the below factors. 
(In millions)  Three Months Ended   Six Months Ended  
Quan�ty impacts (includes weather) (A)  $ 17.8   $ 20.9  
Price variance (B)   12.8    14.0  
Fuel, purchased power and direct transmission expense (C)   12.1    43.7  
Non-residen�al demand and related revenues   8.1    13.0  
Wholesale transmission revenue   6.2    6.6  
New customer growth   5.1    7.9  
Other   (0.6 )   (1.2 )
Industrial and oilfield sales (D)   (1.0 )   (2.6 )
Guaranteed Flat Bill program (E)   (2.9 )   (5.1 )

Change in opera�ng revenues  $ 57.6   $ 97.2  

(A) Increased primarily due to a 29.6 percent and 30.3 percent increase in cooling degree days for the three and six months ended June 30, 2024, 
respec�vely.

(B) Increased for the three and six months ended June 30, 2024 due to increased recovery through rider mechanisms.
(C) These expenses are generally recoverable from customers through regulatory mechanisms and are offset in Fuel, Purchased Power and Direct 

Transmission Expense in the statements of income. The primary drivers of the changes in fuel, purchased power and direct transmission expense during 
the periods are further detailed in the table below.

(D) While opera�ng revenues and MWh sales increased for the three and six months ended June 30, 2024, the changes presented above are exclusive of 
fuel impacts. 

(E) The Guaranteed Flat Bill program allows qualifying customers the opportunity to purchase their electricity needs at a set monthly price for an en�re 
year, which can result in variances when actual fuel and purchased power prices differ from what is included in Guaranteed Flat Bill program rates.

 
Fuel, purchased power and direct transmission expense for OG&E consists of fuel used in electric genera�on, purchased power and transmission related 

charges. As described above, the actual cost of fuel used in electric genera�on and certain purchased power costs are generally recoverable from OG&E's 
customers through fuel adjustment clauses. The fuel adjustment clauses are subject to periodic review by the OCC and the APSC. OG&E's fuel, purchased 
power and direct transmission expense increased $12.1 million, or 6.7 percent, and $43.7 million, or 11.4 percent, during the three and six months ended 
June 30, 2024, respec�vely, primarily driven by the below factors.
(In millions) Three Months Ended  Six Months Ended  
Fuel expense (A) $ (5.1 ) $ 7.2  
Purchased power costs:     

Purchases from SPP (B)  6.2   25.1  
Wind  1.8   2.3  
Capacity (C)  7.3   7.3  
Other  1.3   1.6  

Transmission expense  0.6   0.2  
Change in fuel, purchased power and direct transmission expense $ 12.1  $ 43.7  

(A) Decreased during the three months ended June 30, 2024 primarily due to lower fuel costs related to the genera�ng assets u�lized during the period, 
and increased during the six months ended June 30, 2024 primarily due to an increase in MWhs generated related to the genera�ng assets u�lized 
during the period.

(B) Increased during the three months ended June 30, 2024 primarily due to higher market prices and increased MWhs purchased, and increased during the 
six months ended June 30, 2024 primarily due to higher market prices.

(C) Increased during the three and six months ended June 30, 2024 primarily due to capacity agreements in order for OG&E to meet 
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its genera�on requirements.

 
Other opera�on and maintenance expense increased $1.6 million, or 1.2 percent, and $2.5 million, or 1.0 percent, during the three and six months 

ended June 30, 2024, respec�vely, primarily due to an increase in various costs such as payroll and benefits, net of capitalized labor, par�ally offset by the 
�ming of vegeta�on management ac�vi�es.
 

Deprecia�on and amor�za�on expense increased $11.4 million, or 9.2 percent, and $19.4 million, or 7.9 percent, during the three and six months ended 
June 30, 2024, respec�vely, primarily due to addi�onal assets being placed into service and increased amor�za�on of the regulatory assets.

 
Net other income decreased $3.0 million, or 22.7 percent, and $11.7 million, or 41.1 percent, during the three and six months ended June 30, 2024, 

respec�vely, primarily due to the carrying charge for the higher fuel under recovery balance in 2023.
 
Interest expense increased $2.8 million, or 5.4 percent, and $8.5 million, or 8.7 percent, during the three and six months ended June 30, 2024, 

respec�vely, primarily due to the $200.0 million in borrowings under OG&E's revolving credit agreement during the second quarter of 2024 and, with respect 
to the six months ended June 30, 2024, interest expense also increased due to the $350.0 million senior notes issuance in April 2023. These borrowings were 
used to support OG&E's growing asset base.

 
Income tax expense increased $5.9 million, or 36.4 percent, and $3.3 million, or 14.5 percent, during the three and six months ended June 30, 2024, 

respec�vely, primarily related to higher pretax income combined with a decrease in state tax credits generated and lower amor�za�on of unfunded deferred 
taxes.

 
Liquidity and Capital Resources
 
Cash Flows
 
OGE Energy
  Six Months Ended        
  June 30,   2024 vs. 2023  
(Dollars in millions)  2024   2023   $ Change   % Change  
Net cash provided from opera�ng ac�vi�es (A)  $ 336.1   $ 506.2   $ (170.1 )   (33.6 )%
Net cash used in inves�ng ac�vi�es (B)  $ (589.6 )  $ (632.0 )  $ 42.4    (6.7 )%
Net cash provided from financing ac�vi�es (C)  $ 253.4   $ 38.0   $ 215.4   *  
* Change is greater than 100 percent.
(A) Changed primarily due to decreased cash received from customers, including cash related to fuel recoveries, and increased interest payments from 

recent debt issuances, par�ally offset by decreased vendor payments, including payments for fuel.
(B) Changed primarily due to �ming of power delivery projects.
(C) Changed primarily due to OGE Energy's $350.0 million senior notes issuance in May 2024 and OG&E's $200.0 million increase in long-term revolver 

borrowings in April 2024, par�ally offset by a decrease in proceeds from short-term debt. 
 
Working Capital
 

Working capital is defined as the difference in current assets and current liabili�es. OGE Energy's working capital requirements are driven generally by 
changes in accounts receivable, accounts payable, commodity prices, credit extended to and the �ming of collec�ons from OG&E's customers, the level and 
�ming of spending for maintenance and expansion ac�vity, inventory levels and fuel recoveries. The following discussion addresses changes in OGE Energy's 
working capital balances at June 30, 2024 compared to December 31, 2023.

 
Accounts Receivable and Accrued Unbilled Revenues increased $47.4 million, or 16.8 percent, primarily due to an increase in billings to OG&E's retail 

customers reflec�ng higher seasonal usage in June 2024 as compared to December 2023.
 
Short-Term Debt decreased $137.9 million, or 27.6 percent, primarily due to OGE Energy's $350.0 million senior notes issuance in May 2024, which was 

used to pay down short-term debt and fund general opera�ng needs. The Registrants borrow on a short-term basis, as necessary, through the issuance of 
commercial paper under their revolving credit agreements.
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Long-Term Debt due within One Year increased $79.4 million, due to the reclassifica�on of industrial authority bonds that are scheduled to mature in 

January 2025.
 

Future Material Cash Requirements
 

OGE Energy's primary, material cash requirements are related to acquiring or construc�ng new facili�es and replacing or expanding exis�ng facili�es at 
OG&E. Other working capital requirements are expected to be primarily related to maturing debt, opera�ng lease obliga�ons, fuel clause under recoveries 
and other general corporate purposes. Further, working capital requirements can be seasonal. OGE Energy generally meets its cash needs through a 
combina�on of cash generated from opera�ons, short-term borrowings (through a combina�on of bank borrowings and commercial paper) and permanent 
financings. OGE Energy believes its cash flows from opera�ons, exis�ng borrowing capacity, and access to debt and equity capital markets, as needed, should 
be sufficient to sa�sfy material cash requirements over the short-term and long-term.

 
Capital Expenditures
 

OGE Energy's es�mates of capital expenditures for the years 2024 through 2028 are discussed in detail within "Item 7. Management's Discussion and 
Analysis of Financial Condi�on and Results of Opera�ons" in the Registrants' 2023 Form 10-K, and OGE Energy's es�mates have not changed significantly at 
this �me. The capital investments are customer-focused and targeted to maintain and improve the safety, resiliency and reliability of OG&E's distribu�on and 
transmission grid and genera�on fleet, enhance the ability of OG&E's system to perform during extreme weather events and to serve OG&E's growing 
customer base. Addi�onal capital expenditures beyond those iden�fied in the Registrants' 2023 Form 10-K, including addi�onal incremental growth 
opportuni�es, will be evaluated based upon the requirements of OG&E's power supply, transmission and distribu�on opera�onal teams and the expected 
resultant customer benefits. In May 2024, OG&E issued requests for proposals for resources to meet the capacity needs iden�fied in its 2024 IRP. OG&E 
intends to file for approval of genera�on capacity investments and would expect to update its capital plan based on final orders received by state regulators. 
The annual level of investments in the transmission and distribu�on system could vary depending on the amount and �ming of incremental genera�on 
capacity investments.

 
Financing Ac�vi�es and Future Sources of Financing
 

Management expects that cash generated from opera�ons, proceeds from the issuance of long- and short-term debt, proceeds from the sales of 
common stock to the public through OGE Energy's Automa�c Dividend Reinvestment and Stock Purchase Plan, or other offerings will be adequate over the 
short-term and the long-term to meet an�cipated cash needs and to fund future growth opportuni�es. OGE Energy u�lizes short-term borrowings (through a 
combina�on of bank borrowings and commercial paper) to sa�sfy temporary working capital needs and as an interim source of financing capital expenditures 
un�l permanent financing is arranged.

 
Short-Term Debt and Credit Facili�es
 

OGE Energy borrows on a short-term basis, as necessary, by issuance of commercial paper and borrowings under its revolving credit agreements and 
term credit agreements maturing in one year or less.

 
OGE Energy has unsecured five-year revolving credit facili�es totaling $1.1 billion ($550.0 million for OGE Energy and $550.0 million for OG&E), which 

can also be used as le�er of credit facili�es. OGE Energy also has a $120.0 million floa�ng rate unsecured three-year credit agreement, of which $60.0 million 
is considered a revolving loan. The following table presents informa�on about OGE Energy's revolving credit agreements at June 30, 2024.
(Dollars in millions)  June 30, 2024  
Balance of outstanding suppor�ng le�ers of credit  $ 0.4  
Weighted-average interest rate of outstanding suppor�ng le�ers of credit   1.20 %
Net available liquidity under revolving credit agreements, commercial paper borrowings and le�ers of credit  $ 598.3  
Balance of cash and cash equivalents  $ 0.1  
 

The following table presents informa�on about OGE Energy's total short-term debt ac�vity for the three and six months ended June 30, 2024.
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(Dollars in millions)  
Three Months Ended 

June 30, 2024   
Six Months Ended June 

30, 2024  
Average balance of short-term debt  $ 488.0   $ 565.2  
Weighted-average interest rate of average balance of short-term debt   5.68 %  5.69 %
Maximum month-end balance of short-term debt  $ 667.5   $ 755.7  
 

OG&E must obtain regulatory approval from the FERC in order to borrow on a short-term basis. OG&E has the necessary regulatory approvals to incur up 
to $1.0 billion in short-term borrowings at any one �me for a two-year period beginning January 1, 2023 and ending December 31, 2024.

 
Issuance of Long-Term Debt
 

On May 9, 2024, OGE Energy issued $350.0 million of 5.45 percent senior notes due May 15, 2029. The proceeds from this issuance were added to OGE 
Energy's general funds to be used for general corporate purposes and to repay short-term debt.
 
Expected Issuance and Refinancing of Long-Term Debt

 
OG&E is expected to issue $350.0 million of senior notes in the third quarter of 2024. The proceeds will be used to help fund general opera�ng needs. 

OG&E also is expected to cause the refinancing, in the second half of 2024, of the Garfield industrial authority bonds that were issued on behalf of OG&E. 
Those bonds mature on January 1, 2025. 
 
Security Ra�ngs
 

Access to reasonably priced capital is dependent in part on credit and security ra�ngs. Generally, lower ra�ngs lead to higher financing costs. Pricing 
grids associated with OGE Energy's credit facili�es could cause annual fees and borrowing rates to increase if an adverse ra�ng impact occurs. The impact of 
any future downgrade could include an increase in the costs of OGE Energy's short-term borrowings, but a reduc�on in OGE Energy's credit ra�ngs would not 
result in any defaults or accelera�ons. Any future downgrade could also lead to higher long-term borrowing costs and, if below investment grade, would 
require OGE Energy to post collateral or le�ers of credit.

 
A security ra�ng is not a recommenda�on to buy, sell or hold securi�es. Such ra�ng may be subject to revision or withdrawal at any �me by the credit 

ra�ng agency, and each ra�ng should be evaluated independently of any other ra�ng.
 

Cri�cal Accoun�ng Policies and Es�mates
 

The condensed financial statements and notes thereto contain informa�on that is per�nent to Management's Discussion and Analysis of Financial 
Condi�on and Results of Opera�ons. In preparing the condensed financial statements, management is required to make es�mates and assump�ons that 
affect the reported amounts of assets and liabili�es and disclosure of con�ngent assets and con�ngent liabili�es at the date of the condensed financial 
statements and the reported amounts of revenues and expenses during the repor�ng period. Actual results could differ from those es�mates. Changes to 
these assump�ons and es�mates could have a material effect on the condensed financial statements. The Registrants believe they have taken reasonable 
posi�ons where assump�ons and es�mates are used in order to minimize the nega�ve financial impact to the Registrants that could result if actual results
vary from the assump�ons and es�mates.

 
In management's opinion, the areas where the most significant judgment is exercised include the determina�on of pension and postre�rement plan 

assump�ons, income taxes, con�ngency reserves, and regulatory assets and liabili�es. The selec�on, applica�on and disclosure of the cri�cal accoun�ng 
es�mates have been discussed with the Audit Commi�ee of OGE Energy's Board of Directors and are discussed in detail within "Item 7. Management's 
Discussion and Analysis of Financial Condi�on and Results of Opera�ons" in the Registrants' 2023 Form 10-K.

 
Commitments and Con�ngencies

 
In the normal course of business, the Registrants are confronted with issues or events that may result in a con�ngent liability. These generally relate to 

lawsuits or claims made by third par�es, including governmental agencies. When appropriate, management 
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consults with legal counsel and other experts to assess the claim. If, in management's opinion, the Registrants have incurred a probable loss as set forth by 
GAAP, an es�mate is made of the loss, and the appropriate accoun�ng entries are reflected in the condensed financial statements. If the assessment indicates 
that a poten�al loss is not probable but reasonably possible, the nature of the con�ngent ma�er, together with an es�mate of the range of possible loss if 
determinable and material, would be disclosed. At the present �me, based on available informa�on, except as disclosed in Note 12 within "Item 1. Financial 
Statements," the Registrants believe that any reasonably possible losses in excess of accrued amounts arising out of pending or threatened lawsuits or claims 
would not be quan�ta�vely material to their condensed financial statements and would not have a material adverse effect on their financial posi�on, results 
of opera�ons or cash flows. See Notes 12 and 13 within "Item 1. Financial Statements" for further discussion of the Registrants' commitments and 
con�ngencies.

 
Environmental Laws and Regula�ons
 

The ac�vi�es of OG&E are subject to numerous stringent and complex federal, state and local laws and regula�ons governing environmental protec�on.
These laws and regula�ons can change, restrict or otherwise impact the Registrants' business ac�vi�es in many ways, including the handling or disposal of 
waste material, planning for future construc�on ac�vi�es to avoid or mi�gate harm to threatened or endangered species and requiring the installa�on and 
opera�on of emissions or pollu�on control equipment. Failure to comply with these laws and regula�ons could result in the assessment of administra�ve, 
civil and criminal penal�es, the imposi�on of remedial requirements and the issuance of orders enjoining future opera�ons. Management believes that all of 
OG&E's opera�ons are in substan�al compliance with current federal, state and local environmental standards.

 
President Biden's Administra�on has taken a number of ac�ons that adopt policies and affect environmental regula�ons, including issuance of execu�ve 

orders that instruct the EPA and other execu�ve agencies to review certain rules that affect OG&E with a view to achieving na�onwide reduc�ons in 
greenhouse gas emissions. The Registrants are monitoring these ac�ons which are in various stages of being implemented. At this point in �me, the impacts 
of these ac�ons on the Registrants' results of opera�ons, if any, cannot be determined with any certainty.

 
Environmental regula�on can increase the cost of planning, design, ini�al installa�on and opera�on of OG&E's facili�es. Management con�nues to 

evaluate its compliance with exis�ng and proposed environmental legisla�on and regula�ons and implement appropriate environmental programs in a 
compe��ve market.

 
Air

 
OG&E's opera�ons are subject to the Federal Clean Air Act of 1970, as amended, and comparable state laws and regula�ons. These laws and regula�ons 

regulate emissions of air pollutants from various industrial sources, including electric genera�ng units and also impose various monitoring and repor�ng 
requirements. Such laws and regula�ons may require that OG&E obtain pre-approval for the construc�on or modifica�on of certain projects or facili�es 
expected to produce air emissions or result in the increase of exis�ng air emissions, obtain and strictly comply with air permits containing various emissions 
and opera�onal limita�ons or install emission control equipment. OG&E likely will be required to incur certain capital expenditures in the future for air 
pollu�on control equipment and technology in connec�on with obtaining and maintaining opera�ng permits and approvals for air emissions.

 
Cross State Air Pollu�on Rule
 
The EPA revised the NAAQS for ozone in 2015. Although Oklahoma complies with the revised standard, the Federal Clean Air Act of 1970, as amended, 

requires states to submit to the EPA for approval a SIP to prohibit in-state sources from contribu�ng significantly to nona�ainment of the NAAQS in another 
state. On October 28, 2018, Oklahoma submi�ed its SIP to the EPA related to these "Good Neighbor" requirements. On January 31, 2023, the EPA 
disapproved the SIPs of 19 states, including Oklahoma. On March 2, 2023, the Oklahoma A�orney General and the ODEQ jointly filed a Pe��on for Review of 
the SIP disapproval in the Tenth Circuit. On March 16, 2023, OG&E filed a Pe��on for Review of the SIP disapproval in the Tenth Circuit. On June 6, 2023, 
OG&E, together with the Oklahoma A�orney General and other par�es, jointly filed a mo�on with the Tenth Circuit reques�ng a stay of the EPA’s disapproval 
of the Oklahoma SIP; the stay was granted on July 27, 2023. On February 27, 2024, the Tenth Circuit issued a decision to transfer venue to the U.S. Court of 
Appeals for the District of Columbia and vacated oral argument originally scheduled for March 21, 2024 but did not vacate the stay it granted. On March 28, 
2024, the Oklahoma A�orney General, on behalf of the par�es noted above, pe��oned the Supreme Court to review the Tenth Circuit’s decision to transfer 
the SIP disapproval cases to the D.C. Circuit, and on April 24, 2024, the D.C. Circuit ordered that the cases be held in abeyance pending ac�on by the Supreme 
Court. The �ming of a Supreme Court decision or further ac�on at the D.C. Circuit is unknown.
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In a separate but related ma�er, on April 6, 2022, the EPA also published a proposed FIP related to the "Good Neighbor" requirements intended to 

reduce interstate NOX emissions contribu�ons. OG&E filed comments to the proposed FIP with the EPA on June 21, 2022. On June 5, 2023, the EPA published 
a final FIP for 23 states, including Oklahoma. The issuance of the FIP resulted from the EPA's aforemen�oned SIP disapprovals. Among other changes, the EPA 
finalized a revision of the current Oklahoma NOX emissions budget for electric genera�ng units, including OG&E's units, which began in 2023. Under the 
terms of the FIP, the emissions budget will decline over �me based on the level of reduc�ons that the EPA has determined is achievable through par�cular 
emissions controls. OG&E’s analysis indicates that Oklahoma’s state budget for 2026 will be reduced by 34.5 percent from 2023 levels and that for 2027 it will 
be reduced by 50 percent from 2021 levels. In October 2023, several state and industry pe��oners filed emergency applica�ons for a stay of the EPA’s Good 
Neighbor FIP in the U.S. Supreme Court. On June 27, 2024, the U.S. Supreme Court granted the emergency applica�ons and stayed the EPA's final FIP, pending 
review of pe��oners' challenges in the D.C. Circuit Court. 

 
In light of the issuance of the FIP, OG&E has been evalua�ng various control strategies to reduce emissions at its genera�ng units, which can range from 

some combina�on of purchase of emission allowances, installa�on of selec�ve cataly�c reduc�on controls, conversion of coal-fired units to gas-fired units or 
re�rement and replacement of capacity. OG&E submi�ed its final 2024 IRP to the OCC and APSC on March 29, 2024. The IRP evaluates various poten�al 
compliance op�ons related to the EPA's Good Neighbor FIP. Due to the uncertainty rela�ng to the disapproval of the SIP and implementa�on of the FIP, OG&E 
cannot determine the cost to comply with certainty, as such costs are dependent upon the �ming and outcome of the li�ga�on discussed above, the 
par�cular control strategies ul�mately selected for each unit, the terms and �ming of regulatory approvals required from the OCC and the �me period 
necessary to complete the projects. However, OG&E preliminarily es�mates that the cost of compliance with the FIP as issued could be approximately $2.4 
billion to $2.8 billion in total, including $100 million to $300 million over the 12- to 18-month period following effec�veness of the FIP. OG&E expects that it 
would seek recovery of any necessary environmental expenditures to handle state and federally mandated environmental upgrades, but there is no guarantee 
that all of such expenditures will be approved for recovery or will be approved for recovery on a �mely basis.

 
Par�culate Ma�er NAAQS
 
On February 7, 2024, the EPA issued a final rule resul�ng from its reconsidera�on of the primary (health-based) and secondary (welfare-based) NAAQS 

for PM, which were set in 2013 and which the EPA declined to revise in 2020. The final rule lowers the primary annual PM2.5 NAAQS from 12.0 µg/m3 to 9.0 
µg/m3 and retains the other PM standards at their current levels, including the 24-hour PM2.5 NAAQS. The EPA will determine which areas of the country 
meet the standards, such as making ini�al a�ainment and nona�ainment designa�ons, no later than two years a�er new standards are issued. States must 
develop and submit a�ainment plans no later than 18 months a�er the EPA finalizes nona�ainment designa�ons.

 
The final rule was published in the Federal Register on March 6, 2024. Li�ga�on on the final rule is proceeding in the D.C. Circuit. A coali�on of 24 states, 

including Oklahoma, filed challenges to the final rule, and a separate coali�on of states and other stakeholders filed to intervene in these challenges on behalf 
of the EPA. A coali�on of 22 state governors separately requested the EPA to pause implementa�on of the final rule. 

 
The revised NAAQS could impact regional air quality goals and emission limits for emission sources; however, it is unknown at this �me what, if any, 

poten�al material impacts to OG&E individual opera�ng permit emission limits will result from the EPA ac�ons.
 
Regional Haze 
 
In July 2020, the ODEQ no�fied OG&E that the Horseshoe Lake genera�ng units would be included in Oklahoma's second Regional Haze implementa�on 

period evalua�on of visibility impairment impacts to the Wichita Mountains. OG&E submi�ed an analysis of all poten�al control measures for NOx on these 
units to the ODEQ. The ODEQ submi�ed a revised SIP to the EPA on August 12, 2022. On June 28, 2024, the EPA entered into a consent decree which would 
require the EPA to propose ac�on on the Oklahoma SIP no later than December 31, 2025 and take final ac�on no later than December 31, 2026. It is unknown 
at this �me what the outcome, or any poten�al material impacts, if any, will be from the evalua�ons by OG&E, the ODEQ and the EPA.

 
Mercury and Air Toxics Standards
 
On April 25, 2024, the EPA released the final revised Mercury and Air Toxics Standards regula�on with a compliance date in May 2027. On May 8, 2024, a 

coali�on of states, including Oklahoma, filed a challenge to the final rule in the D.C. Circuit Court and on June 
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7, 2024 filed a mo�on to stay the final rule. It is unknown what poten�al material impacts, if any, will be from the final ac�on by the EPA.

 
Greenhouse Gas
 
OG&E monitors possible changes in legal standards for emissions of greenhouse gases, including CO2, sulfur hexafluoride and methane, and President 

Biden Administra�on's target of a 50 to 52 percent reduc�on in economy-wide net greenhouse gas emissions from 2005 levels by 2030 with full 
decarboniza�on of the electric power industry by 2035. If legisla�on or regula�ons are passed at the federal or state levels in the future requiring mandatory 
reduc�ons of CO2 and other greenhouse gases at OG&E's facili�es, this could result in significant addi�onal compliance costs that would affect OG&E's future 
financial posi�on, results of opera�ons and cash flows if such costs are not recovered through regulated rates.

 
On May 9, 2024, the EPA published its final rule addressing emission guidelines under Sec�on 111(d) for exis�ng fossil fuel fired steam units, including 

both coal-fired and oil/gas-fired steam units, and revising performance standards under Sec�on 111(b) for new gas turbines. Unlike the proposed rules, the 
final rules do not address simple and combined-cycle exis�ng combus�on turbine units which are now addressed in a separate rulemaking with proposed 
rules expected later this year. 

 
Under Sec�on 111(d), exis�ng coal units will be required to use carbon capture covering 90 percent of emissions by 2032 if they plan to operate beyond 

2039. If the coal units plan to operate un�l 2039, they must co-fire with natural gas at 40 percent by 2030. Coal plants that commit to re�re by 2032 are 
exempt and may con�nue to operate as is. Subject to li�ga�on, compliance decisions must be submi�ed to the state for inclusion in the SIP, which is due to 
the EPA in May 2026. 

 
The EPA also addressed exis�ng natural gas-fired boilers under Sec�on 111(d) with emissions rates based on a unit’s annual capacity factor. OG&E’s 

exis�ng gas boilers currently meet the new requirements and therefore no addi�onal compliance steps beyond repor�ng are expected.
 
Under Sec�on 111(b), the EPA finalized standards for new natural gas-fired turbines commencing construc�on a�er May 23, 2023, using capacity factor 

thresholds to differen�ate among new units establishing three subcategories: baseload, intermediate load, and low load. All three categories are subject to 
efficiency standards. Baseload units, those with a capacity factor greater than 40 percent, are also subject to a phase two requirement based on 90 percent 
capture of CO2 with a compliance deadline of January 1, 2032.

 
Significant li�ga�on is underway, including a challenge by OG&E and a mul�-state challenge joined by Oklahoma. On May 24, 2024, several groups of 

pe��oners, including OG&E, which joined with Edison Electric Ins�tute and three other declarants, filed mo�ons for stay of the rule at the D.C. Circuit. The 
Court consolidated these mo�ons and on July 19, 2024, denied all stay requests. On July 29, 2024, OG&E, jointly with Edison Electric Ins�tute and another 
applicant, appealed the stay denial to the U.S. Supreme Court. Other industry and state pe��oners, including Oklahoma, appealed the D.C Circuit's stay denial 
to the U.S. Supreme Court as well. The �ming of a Supreme Court decision is unknown at this �me. It is unknown what the outcome of the li�ga�on will be, 
or poten�al material impacts, if any, it will have on these new emission standards and guidelines, but the Registrants con�nue to plan for compliance.

 
As a member of the SPP Integrated Marketplace, OG&E customers have access to clean energy resources while maintaining reliability and affordability. 

With respect to its calendar year 2023 direct emissions, compared to 2005 levels, OG&E has reduced CO2 emissions by over 60 percent, emissions of ozone-
forming NOX have been reduced by approximately 80 percent, and emissions of sulfur dioxide have been reduced by approximately 95 percent. Direct 
emission reduc�ons are due to factors such as OG&E’s conversion of certain coal units to natural gas units, its par�cipa�on in the SPP integrated market, and 
its ac�ve engagement with customers in OG&E’s SmartHours and Load Reduc�on Programs which helps reduce the amount of genera�on required to serve 
peak demand. OG&E is also planning to deploy more renewable energy sources that do not emit greenhouse gases. OG&E has leveraged its geographic 
posi�on to develop and access renewable energy resources and completed transmission investments to deliver the renewable energy.

 
Endangered Species
 

Certain federal laws, including the Bald and Golden Eagle Protec�on Act, the Migratory Bird Treaty Act and the Endangered Species Act, provide special 
protec�on to certain designated species. These laws and any state equivalents provide for significant civil and criminal penal�es for unpermi�ed ac�vi�es 
that result in harm to or harassment of certain protected animals and plants, including 
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damage to their habitats. If such species are located in an area in which OG&E conducts opera�ons, or if addi�onal species in those areas become subject to 
protec�on, OG&E's opera�ons and development projects, par�cularly transmission, wind or solar projects, could be restricted or delayed, or OG&E could be 
required to implement expensive mi�ga�on measures.

 
On September 14, 2022, the USFWS published a proposal to list the Tricolored Bat as endangered under the Endangered Species Act. According to the 

proposal, the current known range of the Tricolored Bat extends to 36 states, including Oklahoma and Arkansas. A lis�ng decision is expected by September 
2024. OG&E is closely monitoring this issue due to possible future impacts; however, it is unknown at this �me what, if any, material impacts will result from 
the USFWS ac�on.

 
Waste

 
OG&E's opera�ons generate wastes that are subject to the Federal Resource Conserva�on and Recovery Act of 1976 as well as comparable state laws 

which impose detailed requirements for the handling, storage, treatment and disposal of waste.
 
During 2023, approximately 94 percent of the ash from OG&E's River Valley, Muskogee and Sooner facili�es was recovered and reused in various ways, 

including soil stabiliza�on, landfill cover, road base construc�on and cement and concrete produc�on. Reusing fly ash reduces the need to manufacture 
cement resul�ng in reduc�ons in greenhouse gas emissions from cement and concrete produc�on. Based on es�mates from the American Coal Ash 
Associa�on, OG&E fly ash reuse helped avoid over 3.5 million tons of CO2 emissions in the last 16 years.

 
OG&E has sought and will con�nue to seek pollu�on preven�on opportuni�es and to evaluate the effec�veness of its waste reduc�on, reuse and 

recycling efforts. OG&E obtains refunds from the recycling of scrap metal, salvaged transformers and used transformer oil. Addi�onal savings are expected to 
be gained through the reduc�on and/or avoidance of disposal costs and the reduc�on in material purchases due to the reuse of exis�ng materials. 

 
Water 

 
OG&E's opera�ons are subject to the Federal Clean Water Act and comparable state laws and regula�ons. These laws and regula�ons impose detailed 

requirements and strict controls regarding the discharge of pollutants into state and federal waters.
 
In 2015, the EPA issued a final rule addressing the effluent limita�on guidelines for power plants under the Federal Clean Water Act. The final rule 

establishes technology- and performance-based standards that may apply to discharges of six waste streams including bo�om ash transport water. On April 
12, 2017, the EPA granted a Pe��on for Reconsidera�on of the 2015 Rule. On April 25, 2024, the EPA released the final supplemental effluent limita�ons 
guidelines rule. OG&E has completed installa�on of dry bo�om ash handling technology at an affected facility and is evalua�ng op�ons at another affected 
facility to comply with the final rule by the December 31, 2029 compliance date. 

 
Since the purchase of the Redbud facility in 2008, OG&E made investments in the infrastructure that have led to OG&E's average use of approximately 

1.9 billion gallons per year of treated municipal effluent for cooling water at Redbud and McClain. This use of treated municipal effluent offsets the need for 
fresh water as cooling water, making fresh water available for other beneficial uses like drinking water, irriga�on and recrea�on. 

 
Site Remedia�on
 

The Comprehensive Environmental Response, Compensa�on and Liability Act of 1980 and comparable state laws impose liability, without regard to the 
legality of the original conduct, on certain classes of persons responsible for the release of hazardous substances into the environment. Because OG&E u�lizes 
various products and generates wastes that are considered hazardous substances for purposes of the Comprehensive Environmental Response, 
Compensa�on and Liability Act of 1980, OG&E could be subject to liability for the costs of cleaning up and restoring sites where those substances have been 
released to the environment. At this �me, it is not an�cipated that any associated liability will cause a significant impact to OG&E.

 
Item 3. Quan�ta�ve and Qualita�ve Disclosures About Market Risk.
 

There have been no significant changes in the market risks affec�ng the Registrants from those discussed in the Registrants' 2023 Form 10-K.
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Item 4. Controls and Procedures.
 

The Registrants maintain a set of disclosure controls and procedures designed to ensure that informa�on required to be disclosed by the Registrants in 
reports that they file or submit under the Securi�es Exchange Act of 1934 is recorded, processed, summarized and reported within the �me periods specified 
in the Securi�es and Exchange Commission rules and forms. In addi�on, the disclosure controls and procedures ensure that informa�on required to be 
disclosed is accumulated and communicated to management, including the chief execu�ve officer and chief financial officer, allowing �mely decisions 
regarding required disclosure. As of the end of the period covered by this report, based on an evalua�on carried out under the supervision and with the 
par�cipa�on of the Registrants' management, including the chief execu�ve officer and chief financial officer, of the effec�veness of the Registrants' disclosure 
controls and procedures (as such term is defined in Rules 13a-15(e) and 15(d)-15(e) under the Securi�es Exchange Act of 1934), the chief execu�ve officer 
and chief financial officer have concluded that the Registrants' disclosure controls and procedures are effec�ve.

 
No change in the Registrants' internal control over financial repor�ng has occurred during the most recently completed fiscal quarter that has materially 

affected, or is reasonably likely to materially affect, the Registrants' internal control over financial repor�ng (as such term is defined in Rules 13a-15(f) and 
15d-15(f) under the Securi�es Exchange Act of 1934). 
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PART II. OTHER INFORMATION
 
Item 1. Legal Proceedings.
 

Reference is made to Item 3 of Part I of the Registrants' 2023 Form 10-K for a descrip�on of certain legal proceedings presently pending. Except as 
described in Notes 12 and 13 within "Part I - Item 1. Financial Statements," there are no new significant cases to report against the Registrants, and there 
have been no material changes in the previously reported proceedings.

 
Item 1A. Risk Factors.
 

There have been no significant changes in the Registrants' risk factors from those discussed in the Registrants' 2023 Form 10-K, which are incorporated 
herein by reference.

 
Item 2. Unregistered Sales of Equity Securi�es and Use of Proceeds.
 

None.
 

Item 5. Other Informa�on.
 

During the three months ended June 30, 2024, no director or officer of the Registrants adopted or terminated a “Rule 10b5-1 trading arrangement” or 
“non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regula�on S-K.

 
Item 6. Exhibits.

Exhibit No. Descrip�on OGE Energy OG&E

4.01 Supplemental Indenture No. 5 dated as of May 9, 2024 between OGE Energy and BOKF, NA, as trustee 
(Filed as Exhibit 4.01 to OGE Energy's Form 8-K filed May 9, 2024 (File No. 1-12579) and incorporated by 
reference herein). X  

31.01+ Cer�fica�ons Pursuant to Rule 13a-14(a)/15d-14(a) As Adopted Pursuant to Sec�on 302 of the Sarbanes-
Oxley Act of 2002. X  

31.02+ Cer�fica�ons Pursuant to Rule 13a-14(a)/15d-14(a) As Adopted Pursuant to Sec�on 302 of the Sarbanes-
Oxley Act of 2002.  X

32.01+ Cer�fica�on Pursuant to 18 U.S.C. Sec�on 1350 As Adopted Pursuant to Sec�on 906 of the Sarbanes-
Oxley Act of 2002. X  

32.02+ Cer�fica�on Pursuant to 18 U.S.C. Sec�on 1350 As Adopted Pursuant to Sec�on 906 of the Sarbanes-
Oxley Act of 2002.  X

99.01+ Credit Agreement dated as of June 26, 2024 by and among OGE Energy Corp., the Lenders and BOKF NA, 
dba Bank of Oklahoma as Sole Administra�ve Agent, Sole Syndica�on Agent, Lead Arranger and Sole 
Bookrunner. X  

99.02+ Excerpts from Securi�za�on Documenta�on Detailing OG&E Oklahoma Customer Informa�on Including 
Energy Consump�on and Write-Offs.  X

101.INS Inline XBRL Instance Document - the instance document does not appear in the interac�ve data file 
because its XBRL tags are embedded within the Inline XBRL document. X X

101.SCH Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents. X X
104 Cover Page Interac�ve Data File - the cover page XBRL tags are embedded within the Inline XBRL 

document (included in Exhibit 101). X X
+ Represents exhibits filed herewith. All exhibits not so designated are incorporated by reference to a prior filing, as indicated.
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SIGNATURE

 
Pursuant to the requirements of the Securi�es Exchange Act of 1934, the registrants have duly caused this report to be signed on their behalf by the 

undersigned thereunto duly authorized. 

 OGE ENERGY CORP.

 OKLAHOMA GAS AND ELECTRIC COMPANY

 (Registrant)

  

By: /s/ Sarah R. Stafford

 Sarah R. Stafford

 Controller and Chief Accoun�ng Officer

 
(On behalf of the Registrants and in her capacity as Chief Accoun�ng 

Officer)
 
August 6, 2024 
 

42



Exhibit 31.01 
 

CERTIFICATIONS

I, Sean Trauschke, cer�fy that: 

1. I have reviewed this quarterly report on Form 10-Q of OGE Energy Corp.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material respects the financial 
condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other cer�fying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange 
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial repor�ng (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by others within those en��es, par�cularly during 
the period in which this report is being prepared; 

b) designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial statements for external purposes in accordance 
with generally accepted accoun�ng principles; 

c) evaluated the effec�veness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effec�veness of 
the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on; and 

d)  disclosed in this report any change in the registrant's internal control over financial repor�ng that occurred during the registrant's most recent fiscal 
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial repor�ng; and  

5. The registrant's other cer�fying officer and I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng, to the 
registrant's auditors and the audit commi�ee of the registrant's board of directors (or persons performing the equivalent func�ons): 

a) all significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are reasonably likely to 
adversely affect the registrant's ability to record, process, summarize and report financial informa�on; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over 
financial repor�ng. 

 

Date:  August 6, 2024

  /s/ Sean Trauschke  

Sean Trauschke  

Chairman of the Board, President and Chief Execu�ve 
Officer  

 



 
 

CERTIFICATIONS

I, W. Bryan Buckler, cer�fy that: 

1. I have reviewed this quarterly report on Form 10-Q of OGE Energy Corp.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material respects the financial 
condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other cer�fying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange 
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial repor�ng (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by others within those en��es, par�cularly during 
the period in which this report is being prepared; 

b) designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial statements for external purposes in accordance 
with generally accepted accoun�ng principles; 

c) evaluated the effec�veness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effec�veness of 
the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on; and 

d)  disclosed in this report any change in the registrant's internal control over financial repor�ng that occurred during the registrant's most recent fiscal 
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial repor�ng; and  

5. The registrant's other cer�fying officer and I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng, to the 
registrant's auditors and the audit commi�ee of the registrant's board of directors (or persons performing the equivalent func�ons): 

a) all significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are reasonably likely to 
adversely affect the registrant's ability to record, process, summarize and report financial informa�on; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over 
financial repor�ng.

 

Date:  August 6, 2024

  /s/ W. Bryan Buckler  

W. Bryan Buckler  

Chief Financial Officer  

 



Exhibit 31.02 
 

CERTIFICATIONS

I, Sean Trauschke, cer�fy that: 

1. I have reviewed this quarterly report on Form 10-Q of Oklahoma Gas and Electric Company; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material respects the financial 
condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other cer�fying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange 
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial repor�ng (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by others within those en��es, par�cularly during 
the period in which this report is being prepared; 

b) designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial statements for external purposes in accordance 
with generally accepted accoun�ng principles; 

c) evaluated the effec�veness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effec�veness of 
the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on; and 

d)  disclosed in this report any change in the registrant's internal control over financial repor�ng that occurred during the registrant's most recent fiscal 
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial repor�ng; and  

5. The registrant's other cer�fying officer and I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng, to the 
registrant's auditors and the audit commi�ee of the registrant's board of directors (or persons performing the equivalent func�ons): 

a) all significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are reasonably likely to 
adversely affect the registrant's ability to record, process, summarize and report financial informa�on; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over 
financial repor�ng. 

 

Date:  August 6, 2024

  /s/ Sean Trauschke  

Sean Trauschke  

Chairman of the Board, President and Chief Execu�ve 
Officer  

 



 
 

CERTIFICATIONS

I, W. Bryan Buckler, cer�fy that: 

1. I have reviewed this quarterly report on Form 10-Q of Oklahoma Gas and Electric Company; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material respects the financial 
condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other cer�fying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange 
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial repor�ng (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant 
and have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that 
material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by others within those en��es, par�cularly during 
the period in which this report is being prepared; 

b) designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under our supervision, to 
provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial statements for external purposes in accordance 
with generally accepted accoun�ng principles; 

c) evaluated the effec�veness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effec�veness of 
the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on; and 

d)  disclosed in this report any change in the registrant's internal control over financial repor�ng that occurred during the registrant's most recent fiscal 
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the 
registrant's internal control over financial repor�ng; and  

5. The registrant's other cer�fying officer and I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng, to the 
registrant's auditors and the audit commi�ee of the registrant's board of directors (or persons performing the equivalent func�ons): 

a) all significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are reasonably likely to 
adversely affect the registrant's ability to record, process, summarize and report financial informa�on; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over 
financial repor�ng.

 

Date:  August 6, 2024

  /s/ W. Bryan Buckler  

W. Bryan Buckler  

Chief Financial Officer  

 



Exhibit 32.01 
 

Cer�fica�on Pursuant to 18 U.S.C. Sec�on 1350 
As Adopted Pursuant to Sec�on 906 of the Sarbanes-Oxley Act of 2002 

 
 

In connec�on with the Quarterly Report of OGE Energy Corp. ("OGE Energy") on Form 10-Q for the period ended June 30, 2024, as filed with the 
Securi�es and Exchange Commission (the "Report"), each of the undersigned does hereby cer�fy, pursuant to 18 U.S.C. Sec�on 1350, as adopted pursuant to 
Sec�on 906 of the Sarbanes-Oxley Act of 2002, that: 
 

1)  The Report fully complies with the requirements of Sec�on 13(a) or 15(d) of the Securi�es Exchange Act of 1934; and 
 

2)  The informa�on contained in the Report fairly presents, in all material respects, the financial condi�on and results of opera�ons of OGE Energy.
 
August 6, 2024 
 

           /s/ Sean Trauschke  

                Sean Trauschke  

 
Chairman of the Board, President and Chief 
Execu�ve Officer  

 

           /s/ W. Bryan Buckler  

                W. Bryan Buckler  

 Chief Financial Officer  
 
 

 



Exhibit 32.02 
 

Cer�fica�on Pursuant to 18 U.S.C. Sec�on 1350 
As Adopted Pursuant to Sec�on 906 of the Sarbanes-Oxley Act of 2002 

 
 

In connec�on with the Quarterly Report of Oklahoma Gas and Electric Company ("OG&E") on Form 10-Q for the period ended June 30, 2024, as filed 
with the Securi�es and Exchange Commission (the "Report"), each of the undersigned does hereby cer�fy, pursuant to 18 U.S.C. Sec�on 1350, as adopted 
pursuant to Sec�on 906 of the Sarbanes-Oxley Act of 2002, that: 
 

1)  The Report fully complies with the requirements of Sec�on 13(a) or 15(d) of the Securi�es Exchange Act of 1934; and 
 

2)  The informa�on contained in the Report fairly presents, in all material respects, the financial condi�on and results of opera�ons of OG&E.
 
August 6, 2024 
 

           /s/ Sean Trauschke  

                Sean Trauschke  

 
Chairman of the Board, President and Chief 
Execu�ve Officer  

 

           /s/ W. Bryan Buckler  

                W. Bryan Buckler  

 Chief Financial Officer  
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AMENDED AND RESTATED CREDIT AGREEMENT

This AMENDED AND RESTATED CREDIT AGREEMENT, dated as of June 26, 2024, is by and among OGE ENERGY CORP., an 
Oklahoma corpora�on (the "Borrower"), the lenders from �me to �me party hereto (the "Lenders"), and BOKF, NA, DBA BANK 
OF OKLAHOMA, a na�onal banking associa�on, as Administra�ve Agent for the Lenders, and as Sole Syndica�on Agent, Lead 
Arranger and Sole Bookrunner (in all such capaci�es, the "Agent").

 

PRELIMINARY STATEMENTS

WHEREAS, the Borrower has requested, and subject to the terms and condi�ons hereof, the Agent and Lenders have 
agreed to extend certain credit facili�es to the Borrower on the terms and condi�ons of this Agreement.

NOW, THEREFORE, for good and valuable considera�on, the receipt and sufficiency of which are hereby acknowledged 
by the par�es hereto, such par�es hereby agree as follows:

ARTICLE I

DEFINITIONS

1.1Certain Defined Terms.  As used in this Agreement:

"Accoun�ng Changes" is defined in the term "GAAP".

"Act" means the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)), as amended.

"Adjusted Term SOFR" means, for purposes of any calcula�on, the rate per annum equal to (a) Term SOFR for such 
calcula�on plus (b) the Credit Spread Adjustment; provided that if Adjusted Term SOFR as so determined shall ever be less than 
the Floor, then Adjusted Term SOF shall be deemed to be the Floor.

"Advance" means a borrowing hereunder, (i) made by the Lenders on the same Borrowing Date, or (ii) converted or 
con�nued by the Lenders on the same date of conversion or con�nua�on, consis�ng, in either case, of the aggregate amount of 
the several Loans of the same Type and, in the case of SOFR Loans, for the same Interest Period.

"Affected Financial Ins�tu�on" means (a) any EEA Financial Ins�tu�on or (b) any UK Financial Ins�tu�on.

"Affiliate" of any Person means any other Person directly or indirectly controlling, controlled by or under common 
control with such Person.  A Person shall be deemed to control another Person if the controlling Person possesses, directly or 
indirectly, the power to direct or 

 



 

cause the direc�on of the management or policies of the controlled Person, whether through ownership of stock, by contract or 
otherwise.

"Agent" means BOKF in its capacity as contractual representa�ve of the Lenders pursuant to Ar�cle X, and not in its 
individual capacity as a Lender, and any successor Agent appointed pursuant to Ar�cle X.

"Aggregate Commitment" means the aggregate of the Commitments of all the Lenders, as it may be increased or 
reduced from �me to �me pursuant to the terms hereof.  The ini�al Aggregate Commitment as of the Closing Date is 
$120,000,000, of which the ini�al Aggregate Commitment for Revolving Loans is $60,000,000 and the ini�al Aggregate 
Commitment for Term Loans is $60,000,000.

"Aggregate Outstanding Credit Exposure" means, at any �me, the aggregate of the Outstanding Credit Exposure of all 
the Lenders.

"Agreement" means this Amended and Restated Credit Agreement.

"Agreement Accoun�ng Principles" means GAAP applied in a manner consistent with that used in preparing the 
financial statements referred to in Sec�on 5.4, as may be modified in connec�on with any Accoun�ng Changes.  
Notwithstanding the foregoing, (i) all leases (or any other agreement deemed to be a lease, in accordance with GAAP), of any 
Person (including leases or any other such agreements entered into a�er the date hereof) that are or would be treated as 
opera�ng leases or otherwise be accounted for "off the balance sheet," in accordance with GAAP as in effect on December 31, 
2015, shall con�nue to be accounted for as opera�ng leases or off-balance sheet (and none of the obliga�ons of the lessee 
thereunder shall cons�tute Capitalized Leases, Capitalized Lease Obliga�ons, Indebtedness or Consolidated Indebtedness) for 
purposes of this Agreement regardless of any change in GAAP (or the effec�veness of any change in GAAP), including without 
limita�on, ASC Topic 842 (and any successor or replacement provisions or any pronouncements in connec�on therewith) a�er 
such date that would otherwise require any of the obliga�ons of the lessee thereunder to be treated as Capitalized Leases,
Capitalized Lease Obliga�ons, Indebtedness or Consolidated Indebtedness, and (ii) for purposes of determining compliance with
any covenant (including the computa�on of any financial covenant) contained herein, Indebtedness of the Borrower and its 
Subsidiaries shall be deemed to be carried at 100% of the outstanding principal amount thereof, and the effects of FASB ASC 825 
and FASB ASC 470-20 on financial liabili�es shall be disregarded.

"Alternate Base Rate" means, for any day, a rate per annum equal to the highest of (a) the Na�onal Prime Rate in effect 
on such day, (b) the sum of the Federal Funds Effec�ve Rate in effect on such day, plus 0.50%, or (c) Adjusted Term SOFR for a 
one-month tenor plus 1.00%.  Any change in the Alternate Base Rate due to a change in the Na�onal Prime Rate, the Federal 
Funds Effec�ve Rate or Adjusted Term SOFR, as applicable, shall be effec�ve from and including the effec�ve date of such 
change in the Na�onal Prime Rate, the Federal Funds Effec�ve Rate or Adjusted Term SOFR, respec�vely.  Notwithstanding the 
foregoing, if the Alternate Base Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this 
Agreement.
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"An�-Corrup�on Laws" means all laws, rules, and regula�ons of any jurisdic�on applicable to the Borrower or its 
Subsidiaries from �me to �me concerning or rela�ng to bribery, corrup�on, or money-laundering, including without limita�on, 
the United States Foreign Corrupt Prac�ces Act of 1977, as amended, and the rules and regula�ons thereunder.

"Applicable Fee Rate" means, with respect to the Facility Fee at any �me, the percentage rate per annum which is 
applicable at such �me with respect to such fee as set forth in the Pricing Schedule.

"Applicable Law" means all applicable provisions of cons�tu�ons, laws, statutes, ordinances, rules, trea�es, regula�ons, 
permits, licenses, approvals, interpreta�ons and orders of Governmental Authori�es.

"Applicable Margin" means, with respect to Advances of any Type at any �me, the percentage rate per annum which is 
applicable at such �me with respect to Advances of such Type as set forth in the Pricing Schedule.

"Approved Cost Recovery Bonds" means securi�es, however denominated, that are issued by the Borrower or any 
Consolidated Subsidiary of the Borrower (or any instrumentality statutorily authorized for such purpose (whether or not a 
Subsidiary of the Borrower)), which securi�es are (i) issued under and in accordance with applicable state public u�lity law (and 
expressly approved by the applicable State public u�lity commission) with respect to the recovery of designated costs or 
expenditures (including through applicable state public u�lity commission order for financing) with respect to regulated assets 
or regulatory assets authorized by the applicable state public u�lity commission, (ii) under which recourse is limited to assets 
that are rights to collect designated charges authorized by Applicable Law to be invoiced to customers of the Borrower or such 
Subsidiary (together with ancillary related assets customarily included therewith, collec�vely, "Designated Charges") and that 
are, in any event non-recourse to the Borrower and its Subsidiaries (other than for failure to collect and pay over such 
Designated Charges and other customary indemni�es for such type of financings) and (iii) payable solely from Designated 
Charges.

"Approved Fund" means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an 
en�ty or an Affiliate of an en�ty that administers or manages a Lender.

"Arranger" or "Lead Arranger" means BOKF.

"Assignment and Assump�on Agreement" means an assignment agreement in the form of Exhibit B.

"Authorized Officer" means any of the president, chief financial officer, treasurer, an assistant treasurer or the 
controller of the Borrower or such other representa�ve of the Borrower as may be designated by any one of the foregoing.
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"Available Tenor" means, as of any date of determina�on and with respect to the then-current Benchmark, as 
applicable, (x) if such Benchmark is a term rate, any tenor for such Benchmark (or component thereof) that is or may be used 
for determining the length of an interest period pursuant to this Agreement or (y) otherwise, any payment period for interest 
calculated with reference to such Benchmark (or component thereof) that is or may be used for determining any frequency of 
making payments of interest calculated with reference to such Benchmark, in each case, as of such date and not including, for 
the avoidance of doubt, any tenor for such Benchmark that is then-removed from the defini�on of "Interest Period" pursuant to 
Sec�on 3.8(iv).

"Bail-In Ac�on" means the exercise of any Write-Down and Conversion Powers by the applicable Resolu�on Authority in 
respect of any liability of an Affected Financial Ins�tu�on.

"Bail-In Legisla�on" means, (a) with respect to any EEA Member Country implemen�ng Ar�cle 55 of Direc�ve 
2014/59/EU of the European Parliament and of the Council of the European Union, the implemen�ng law for such EEA Member 
Country from �me to �me which is described in the EU Bail-In Legisla�on Schedule, and (b) with respect to the United Kingdom, 
Part I of the United Kingdom Banking Act 2009 (as amended from �me to �me) and any other law, regula�on or rule applicable 
in the United Kingdom rela�ng to the resolu�on of unsound or failing banks, investment firms or other financial ins�tu�ons or 
their affiliates (other than through liquida�on, administra�on or other insolvency proceedings). 

"Benchmark" means, ini�ally, the Term SOFR Reference Rate, provided that if a Benchmark Transi�on Event has 
occurred with respect to the Term SOFR Reference Rate or the then-current Benchmark, then "Benchmark" means the 
applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior benchmark rate 
pursuant to Sec�on 3.8(i).

"Benchmark Replacement" means with respect to any Benchmark Transi�on Event, the sum of: (i) the alternate 
benchmark rate that has been selected by the Agent and the Borrower, giving due considera�on to (A) any selec�on or 
recommenda�on of a replacement benchmark rate or the mechanism for determining such a rate by the Relevant 
Governmental Body or (B) any evolving or then-prevailing market conven�on for determining a benchmark rate as a 
replacement to the then-current Benchmark for Dollar-denominated syndicated credit facili�es and (ii) the related Benchmark 
Replacement Adjustment; provided that, if such Benchmark Replacement as so determined would be less than the Floor, such 
Benchmark Replacement will be deemed to be the Floor for the purposes of this Agreement and the other Loan Documents.

"Benchmark Replacement Adjustment" means, with respect to any replacement of the then-current Benchmark with 
an Unadjusted Benchmark Replacement for any applicable Available Tenor, the Credit Spread Adjustment or other spread 
adjustment, or method for calcula�ng or determining such spread adjustment (which may be a posi�ve or nega�ve value or 
zero), that has been selected by the Agent giving due considera�on to (a) any selec�on or recommenda�on of a spread 
adjustment, or method for calcula�ng or determining such spread adjustment, for the replacement of such Benchmark with the 
applicable Unadjusted Benchmark 
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Replacement by the Relevant Governmental Body or (b) any evolving or then-prevailing market conven�on for determining a 
spread adjustment, or method for calcula�ng or determining such spread adjustment, for the replacement of such Benchmark 
with the applicable Unadjusted Benchmark Replacement for Dollar-denominated syndicated credit facili�es. 

"Benchmark Replacement Date" means the earliest to occur of the following events with respect to the then-current 
Benchmark:

(A) in the case of clause (A) or (B) of the defini�on of "Benchmark Transi�on Event", the later of (i) the date of 
the public statement or publica�on of informa�on referenced therein and (ii) the date on which the administrator of such 
Benchmark (or the published component used in the calcula�on thereof) permanently or indefinitely ceases to provide all 
Available Tenors of such Benchmark (or such component thereof); or

(B)  in the case of clause (C) of the defini�on of "Benchmark Transi�on Event", the first date on which such 
Benchmark (or the published component used in the calcula�on thereof) has been determined and announced by the 
regulatory supervisor for the administrator of such Benchmark (or such component thereof) to be no longer representa�ve; 
provided, that such non-representa�veness will be determined by reference to the most recent statement or publica�on 
referenced in such clause (C) and even if any Available Tenor of such Benchmark (or such component thereof) con�nues to be 
provided on such date.

For the avoidance of doubt, the "Benchmark Replacement Date" will be deemed to have occurred in the case of clause 
(A) or (B) with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with respect to 
all then-current Available Tenors of such Benchmark (or the published component used in the calcula�on thereof).

"Benchmark Transi�on Event" means the occurrence of one or more of the following events with respect to the then-
current Benchmark:

(A) a public statement or publica�on of informa�on by or on behalf of the administrator of such Benchmark 
(or the published component used in the calcula�on thereof) announcing that such administrator has ceased or will cease to 
provide all Available Tenors of such Benchmark (or such component thereof), permanently or indefinitely; provided that, at the 
�me of such statement or publica�on, there is no successor administrator that will con�nue to provide any Available Tenor of 
such Benchmark (or such component thereof);

(B) a public statement or publica�on of informa�on by the regulatory supervisor for the administrator of such 
Benchmark (or the published component used in the calcula�on thereof), the Federal Reserve Board, the Federal Reserve Bank 
of New York, an insolvency official with jurisdic�on over the administrator for such Benchmark (or such component), a 
resolu�on authority with jurisdic�on over the administrator for such Benchmark (or such component) or a court or an en�ty 
with similar insolvency or resolu�on authority over the administrator for such Benchmark (or such component), which states 
that the administrator of such Benchmark (or such component) has ceased or will cease to provide all Available Tenors 
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of such Benchmark (or such component thereof) permanently or indefinitely; provided that, at the �me of such statement or 
publica�on, there is no successor administrator that will con�nue to provide any Available Tenor of such Benchmark (or such 
component thereof); or

(C) a public statement or publica�on of informa�on by or on behalf of the administrator of such Benchmark 
(or the published component used in the calcula�on thereof) or the regulatory supervisor for the administrator of such 
Benchmark (or such component thereof) announcing that all Available Tenors of such Benchmark (or such component thereof) 
are not, or as of a specified future date will not be, representa�ve or in compliance with or aligned with the Interna�onal 
Organiza�on of Securi�es Commissions (IOSCO) Principles for Financial Benchmarks.

For the avoidance of doubt, a "Benchmark Transi�on Event" will be deemed to have occurred with respect to 
any Benchmark if a public statement or publica�on of informa�on set forth above has occurred with respect to each then-
current Available Tenor of such Benchmark (or the published component used in the calcula�on thereof).

"Benchmark Transi�on Start Date" means, in the case of a Benchmark Transi�on Event, the earlier of (a) the applicable 
Benchmark Replacement Date and (b) if such Benchmark Transi�on Event is a public statement or publica�on of informa�on of 
a prospec�ve event, the 90th day prior to the expected date of such event as of such public statement or publica�on of 
informa�on (or if the expected date of such prospec�ve event is fewer than 90 days a�er such statement or publica�on, the 
date of such statement or publica�on).

"Benchmark Unavailability Period" means the period (if any) (a) beginning at the �me that a Benchmark Replacement 
Date has occurred if, at such �me, no Benchmark Replacement has replaced the then-current Benchmark for all purposes 
hereunder and under any Loan Document in accordance with Sec�on 3.8, and (b) ending at the �me that a Benchmark 
Replacement has replaced the then-current Benchmark for all purposes hereunder and under any Loan Document in 
accordance with Sec�on 3.8.

"Beneficial Ownership Cer�fica�on" means a cer�fica�on regarding beneficial ownership as required by the Beneficial 
Ownership Regula�on.

"Beneficial Ownership Regula�on" means 31 CFR § 1010.230.

"Benefit Plan" means any of (a) an "employee benefit plan" (as defined in ERISA) that is subject to Title I of ERISA, (b) a 
"plan" as defined in and subject to Sec�on 4975 of the Code or (c) any Person whose assets include (for purposes of ERISA 
Sec�on 3(42) or otherwise for purposes of Title I of ERISA or Sec�on 4975 of the Code) the assets of any such "employee benefit 
plan" or "plan".

"BOKF" means BOKF NA, dba Bank of Oklahoma, a na�onal banking associa�on, and its successors.
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"Borrower" has the meaning assigned thereto in the introductory paragraph hereto.

"Borrowing Date" means the date on which an Advance is made hereunder.

"Borrowing No�ce" is defined in Sec�on 2.8.

"Business Day" means any day other than a Saturday, Sunday or legal holiday on which banks in Oklahoma City, 
Oklahoma are open for the conduct of their commercial banking business.

"Capitalized Lease" of a Person means any lease of Property by such Person as lessee which would be capitalized on a 
balance sheet of such Person prepared in accordance with Agreement Accoun�ng Principles.

"Capitalized Lease Obliga�ons" of a Person means the amount of the obliga�ons of such Person under Capitalized 
Leases which would be shown as a liability on a balance sheet of such Person prepared in accordance with Agreement 
Accoun�ng Principles.

"Change in Control" means (i) the acquisi�on by any Person, or two or more Persons ac�ng in concert, of beneficial 
ownership (within the meaning of Rule 13d-3 of the Securi�es and Exchange Commission under the Securi�es Exchange Act of
 1934) of 50% or more of the outstanding shares of vo�ng stock of the Borrower or (ii) the majority of the board of directors of 
the Borrower fails to consist of Con�nuing Directors.

"Change in Law" means the occurrence, a�er the date of this Agreement, of any of the following:  (a) the adop�on or 
taking effect of any law, rule, regula�on or treaty, (b) any change in any law, rule, regula�on or treaty or in the administra�on, 
interpreta�on, implementa�on or applica�on thereof by any Governmental Authority or (c) the making or issuance of any 
request, rule, guideline or direc�ve (whether or not having the force of law) by any Governmental Authority; provided that 
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protec�on Act and all 
requests, rules, guidelines or direc�ves thereunder or issued in connec�on therewith and (y) all requests, rules, guidelines or 
direc�ves promulgated by the Bank for Interna�onal Se�lements, the Basel Commi�ee on Banking Supervision (or any 
successor or similar authority) or the United States or any applicable foreign regulatory authority, in each case pursuant to Basel 
III, shall in each case be deemed to be a "Change in Law," regardless of the date enacted, adopted or issued and shall be 
referred to herein as a "Specified Change".

"Closing Date" means June 26, 2024.

"Code" means the Internal Revenue Code of 1986, as amended, reformed or otherwise modified from �me to �me, 
and any rule or regula�on issued thereunder.

"Commitment" means, for each Lender, such Lender's obliga�on to make Revolving Loans and Term Loans to the 
Borrower in amounts not exceeding the amounts set forth on the Commitment Schedule opposite such Lender's name, as it 
may be modified as a result of any 
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assignment that has become effec�ve pursuant to Sec�on 12.3 or as otherwise modified from �me to �me pursuant to the 
terms hereof.

"Commitment Schedule" means the Schedule iden�fying each Lender's Commitment as of the Closing Date a�ached 
hereto and iden�fied as such (and as adjusted from �me to �me in accordance with this Agreement).

"Conforming Changes" means, with respect to either the use or administra�on of Term SOFR or the use, administra�on, 
adop�on or implementa�on of any Benchmark Replacement, any technical, administra�ve or opera�onal changes (including 
changes to the defini�ons of "Alternate Base Rate," "Business Day," "Interest Period," "U.S. Government Securi�es Business 
Day," or any similar or analogous defini�on (or the addi�on of a concept of "interest period"), �ming and frequency of 
determining rates and making payments of interest, �ming of borrowing requests or prepayment, conversion or con�nua�on 
no�ces, the applicability and length of lookback periods, and other technical, administra�ve or opera�onal ma�ers) that the 
Agent decides may be appropriate to reflect the adop�on and implementa�on of any such rate or to permit the use and 
administra�on thereof by the Agent in a manner substan�ally consistent with market prac�ce (or, if the Agent decides that 
adop�on of any por�on of such market prac�ce is not administra�vely feasible or if the Agent determines that no market 
prac�ce for the administra�on of any such rate exists, in such other manner of administra�on as the Agent decides is reasonably 
necessary in connec�on with the administra�on of this Agreement, the Notes and the other Loan Documents).

"Consolidated Capitaliza�on" means the sum of (i) Consolidated Indebtedness, (ii) consolidated common stockholders'
equity as would appear on a consolidated balance sheet of the Borrower and its Consolidated Subsidiaries prepared in 
accordance with Agreement Accoun�ng Principles, (iii) the aggregate liquida�on preference of preferred stocks (other than 
preferred stocks subject to mandatory redemp�on or repurchase) of the Borrower and its Consolidated Subsidiaries upon 
involuntary liquida�on, (iv) the aggregate outstanding amount of all Equity Preferred Securi�es, Mandatorily Conver�ble 
Securi�es, Trust Preferred Securi�es and Hybrid Equity Securi�es and (v) minority interests as would appear on a consolidated 
balance sheet of the Borrower and its Consolidated Subsidiaries prepared in accordance with Agreement Accoun�ng Principles; 
provided that Consolidated Capitaliza�on shall exclude the non-cash effects resul�ng from the applica�on of Financial 
Accoun�ng Standards Board Statement No. 158: Employers' Accoun�ng for Defined Benefit Pension and Other Postre�rement 
Plans (an amendment of FASB Statements No. 87, 88, 106 and 132(R)).

"Consolidated Indebtedness" means, at any date, all Indebtedness of the Borrower and its Consolidated Subsidiaries 
determined on a consolidated basis in accordance with generally accepted accoun�ng principles; provided that Consolidated 
Indebtedness shall exclude (i) all Non-Recourse Indebtedness, (ii) Indebtedness in respect of Receivables Purchase Facili�es, (iii) 
Approved Cost Recovery Bonds, (iv) any Indebtedness arising from the applica�on of ASC Topic 460, 810 or 842, and (v) subject 
to the following proviso, the aggregate outstanding amount of all Mandatorily Conver�ble Securi�es, Trust Preferred Securi�es 
and Hybrid Equity Securi�es; 
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and provided further that Consolidated Indebtedness shall include the Applicable Percentage of the aggregate principal amount 
of Mandatorily Conver�ble Securi�es, Trust Preferred Securi�es and Hybrid Equity Securi�es.  As used herein, "Applicable 
Percentage" means (x) 0% of the aggregate principal amount of such securi�es up to 15% of Consolidated Capitaliza�on; (y) 50% 
of the amount by which the aggregate principal amount of such securi�es exceeds 15% of Consolidated Capitaliza�on; provided 
that any such aggregate principal amount in excess of 25% of Consolidated Capitaliza�on shall be excluded from this clause (y) 
and shall instead be calculated in accordance with the following clause (z); and (z) 100% of the incremental amount by which 
the aggregate principal amount of such securi�es exceeds 25% of Consolidated Capitaliza�on.

"Consolidated Subsidiary" means, for any Person, at any date any Subsidiary or other en�ty the accounts of which 
would be consolidated with those of such Person in its consolidated financial statements if such statements were prepared as of 
such date; unless otherwise specified "Consolidated Subsidiary" means a Consolidated Subsidiary of the Borrower.

"Con�nuing Director" means, with respect to any Person as of any date of determina�on, any member of the board of 
directors of such Person who (a) was a member of such board of directors on the Closing Date, or (b) was nominated for 
elec�on or elected to such board of directors with the approval of a majority of the directors who were members of such board 
at the �me of such nomina�on or elec�on.

"Controlled Group" means all members of a controlled group of corpora�ons or other business en��es and all trades or 
businesses (whether or not incorporated) under common control which, together with the Borrower or any of its Subsidiaries, 
are treated as a single employer under Sec�on 414 of the Code.

"Covered Party" is defined in Sec�on 9.17(i).

"Credit Spread Adjustment" means ten (10) Basis Points, subject to adjustment pursuant to the defini�on of 
"Benchmark Replacement Adjustment."

"Debtor Relief Laws" means the Bankruptcy Code of the United States of America, and all other liquida�on, 
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, 
reorganiza�on, or similar debtor relief laws of the United States or other applicable jurisdic�ons from �me to �me in effect.

"Default" means an event described in Ar�cle VII.

"Defaul�ng Lender" means, subject to Sec�on 2.24.2, any Lender that (a) has failed to (i) fund all or any por�on of its 
Loans within two Business Days of the date such Loans were required to be funded hereunder unless such Lender no�fies the 
Agent and the Borrower in wri�ng that such failure is the result of such Lender's determina�on that one or more condi�ons 
precedent to funding (each of which condi�ons precedent, together with any applicable default, shall be specifically iden�fied in 
such wri�ng) has not been sa�sfied, or (ii) pay to the Agent or any other 
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Lender any other amount required to be paid by it hereunder within two Business Days of the date when due, (b) has no�fied 
the Borrower and the Agent in wri�ng that it does not intend to comply with its funding obliga�ons hereunder, or has made a 
public statement to that effect (unless such wri�ng or public statement relates to such Lender's obliga�on to fund a Loan 
hereunder and states that such posi�on is based on such Lender's determina�on that a condi�on precedent to funding (which 
condi�on precedent, together with any applicable default, shall be specifically iden�fied in such wri�ng or public statement) 
cannot be sa�sfied), (c) has failed, within three (3) Business Days a�er wri�en request by the Agent or the Borrower, to confirm 
in wri�ng to the Agent and the Borrower that it will comply with its prospec�ve funding obliga�ons hereunder (provided that 
such Lender shall cease to be a Defaul�ng Lender pursuant to this clause (c) upon receipt of such wri�en confirma�on by the 
Agent and the Borrower), or (d) has, or has a direct or indirect parent company that has (i) become the subject of a proceeding 
under any Debtor Relief Law, or (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for 
the benefit of creditors or similar Person charged with reorganiza�on or liquida�on of its business or assets, including the 
Federal Deposit Insurance Corpora�on or any other state or federal regulatory authority ac�ng in such a capacity; provided that 
a Lender shall not be a Defaul�ng Lender solely by virtue of the ownership or acquisi�on of any equity interest in that Lender or 
any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest does not result 
in or provide such Lender with immunity from the jurisdic�on of courts within the United States or from the enforcement of 
judgments or writs of a�achment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate, 
disavow or disaffirm any contracts or agreements made with such Lender.  Any determina�on by the Agent that a Lender is a 
Defaul�ng Lender under any one or more of clauses (a) through (d) above shall be conclusive and binding absent manifest error, 
and such Lender shall be deemed to be a Defaul�ng Lender (subject to Sec�on 2.24.2) upon delivery of wri�en no�ce from the 
Agent of such determina�on to the Borrower and each Lender.

"Designated Charges" is defined in the defini�on of "Approved Cost Recovery Bonds." 

"Disqualified Lender" is defined in Sec�on 12.3.5.

"Dollar" and "$" means dollars in the lawful currency of the United States of America.

"EEA Financial Ins�tu�on" means (a) any credit ins�tu�on or investment firm established in any EEA Member Country 
which is subject to the supervision of an EEA Resolu�on Authority, (b) any en�ty established in an EEA Member Country which is 
a parent of an ins�tu�on described in clause (a) of this defini�on, or (c) any financial ins�tu�on established in an EEA Member 
Country which is a subsidiary of an ins�tu�on described in clauses (a) or (b) of this defini�on and is subject to consolidated 
supervision with its parents.

"EEA Member Country" means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
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"EEA Resolu�on Authority" means any public administra�ve authority or any person entrusted with public 
administra�ve authority of any EEA Member Country (including any delegee) having responsibility for the resolu�on of any EEA 
Financial Ins�tu�on.

"Electronic Record" has the meaning assigned to that term in, and shall be interpreted in accordance with, 15 U.S.C. 
7006.

"Electronic Signature" has the meaning assigned to that term in, and shall be interpreted in accordance with, 15 U.S.C. 
7006.

"Eligible Assignee" means any Person that meets the requirements to be an assignee under Sec�ons 12.3.5 and 12.3.6 
(subject to such consents, if any, as may be required under Sec�on 12.3.2).

 "Energy-Related Assets" means or includes (i) assets used for the genera�on, transmission or distribu�on of electric 
energy or used for the distribu�on of natural or manufactured gas which provide services (directly or indirectly) to a state-
regulated public u�lity, in each case owned, directly or indirectly, by the Borrower; (ii) intangible personal property, including 
investment property, accounts and general intangibles (each as defined in the Uniform Commercial Code), insurance premiums, 
Rabbi trusts or similar savings plans and memberships, to the extent they relate to assets or persons which are involved in the 
opera�ons of, or provide services to, a state regulated public u�lity; (iii) assets cons�tu�ng general plant (e.g., office furniture 
and equipment, communica�ons equipment, computer so�ware and hardware) used in the opera�ons of or used to provide 
services to a state regulated public u�lity; and (iv) property, plant and equipment that was once in service, but is no longer used, 
or property, plant and equipment that was purchased for use (whether or not such assets have at such �me yet been placed in 
service) by or to provide services to, a state regulated public u�lity.

"Environmental Laws" means any and all Applicable Laws rela�ng to (i) the protec�on of the environment, (ii) the effect 
of the environment on human health, (iii) emissions, discharges or releases of pollutants, contaminants, hazardous substances 
or wastes into surface water, ground water or land, or (iv) the manufacture, processing, distribu�on, use, treatment, storage, 
disposal, transport or handling of pollutants, contaminants, hazardous substances or wastes or the clean-up or other 
remedia�on thereof.

"Equity Preferred Securi�es" means any securi�es, however denominated, (i) issued by the Borrower or any 
Consolidated Subsidiary of the Borrower, (ii) that are not, or the underlying securi�es, if any, of which are not, subject to 
mandatory redemp�on or maturity prior to 91 days a�er the Termina�on Date, and (iii) the terms of which permit the deferral 
of interest or distribu�ons thereon to a date occurring a�er the 91st day a�er the Termina�on Date.

"ERISA" means the Employee Re�rement Income Security Act of 1974, as amended from �me to �me, and any rules or 
regula�ons issued thereunder.

"Erroneous Payment" is defined in Sec�on 10.13.1.
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"Erroneous Payment Deficiency Assignment" is defined in Sec�on 10.13.4.

"Erroneous Payment Return Deficiency" is defined in Sec�on 10.13.4.

"ET En�ty" means any Subsidiary of the Borrower whose assets consist solely of direct or indirect equity interests in 
Energy Transfer LP, a Delaware limited partnership (including OGE Enogex Holdings LLC, a Delaware limited liability company as 
of the Closing Date).

"EU Bail-In Legisla�on Schedule" means the EU Bail-In Legisla�on Schedule published by the Loan Market Associa�on 
(or any successor person), as in effect from �me to �me.

"Excluded Taxes" means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld 
or deducted from a payment to a Recipient, (a) Taxes imposed on or measured by net income (however denominated), franchise 
Taxes, Taxes measured by the overall capital or net worth of such Recipient, and branch profits Taxes, in each case, (i) imposed 
as a result of such Recipient being organized under the laws of, or having its principal office in the jurisdic�on imposing such Tax 
(or any poli�cal subdivision thereof) or (ii) that are Other Connec�on Taxes, (b) in the case of a Lender, U.S. federal withholding 
Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan or 
Commitment pursuant to a law in effect on the date on which such Lender acquires such interest in the Loan or Commitment 
(other than pursuant to an assignment request by the Borrower under Sec�on 2.19), (c) Taxes a�ributable to such Recipient's 
failure to comply with Sec�on 3.5.7 and (d) any U.S. federal withholding Taxes imposed under FATCA.

"Exis�ng Credit Agreement" is defined in Sec�on 14.3.

 

"FATCA" means Sec�ons 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or 
successor version that is substan�vely comparable and not materially more onerous to comply with), any current or future 
regula�ons or official interpreta�ons thereof and any agreement entered into pursuant to Sec�on 1471(b)(1) of the Code.

"Federal Funds Effec�ve Rate" means, for any day, the rate per annum equal to the weighted average of the rates on 
overnight Federal funds transac�ons with members of the Federal Reserve System on such day (or, if such day is not a Business 
Day, for the immediately preceding Business Day), as published by the Federal Reserve Bank of New York on the Business Day 
next succeeding such day; provided that if such rate is not so published for any day which is a Business Day, the average of the 
quota�ons for such day on such transac�ons received by the Agent from three Federal Funds brokers of recognized standing 
selected by the Agent.  Notwithstanding the foregoing, if the Federal Funds Effec�ve Rate shall be less than zero, such rate shall 
be deemed to be zero for purposes of this Agreement.  

"Fitch" means Fitch Ra�ngs and any successor thereto.
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"Floa�ng Rate" means, for any day, a rate per annum equal to (i) the Alternate Base Rate for such day plus (ii) the 
Applicable Margin.

"Floa�ng Rate Advance" means an Advance that bears interest at a rate determined by reference to the Floa�ng Rate.

"Floa�ng Rate Loan" means a Loan that bears interest at a rate determined by reference to the Floa�ng Rate.

"Floor" means 0%.

"FRB" means the Board of Governors of the Federal Reserve System of the United States. 

"Fund" means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or 
otherwise inves�ng in commercial loans and similar extensions of credit in the ordinary course of its business.

"GAAP" means generally accepted accoun�ng principles in effect from �me to �me; provided that in the event that any 
"Accoun�ng Change" (as defined below) shall occur and such change would otherwise result in a change in the method of 
calcula�on of financial covenants, standards or terms in this Agreement, then unless and un�l the Borrower, the Agent and the 
Required Lenders mutually agree to adjustments to the terms hereof to reflect any such Accoun�ng Change, all financial 
covenants (including such covenant contained in Sec�on 6.14), standards and terms in this Agreement shall con�nue to be 
calculated or construed as if such Accoun�ng Changes had not occurred.  "Accoun�ng Changes" refers to changes in accoun�ng 
principles required or permi�ed by the promulga�on of any rule, regula�on, pronouncement or opinion by the Financial 
Accoun�ng Standards Board of the American Ins�tute of Cer�fied Public Accountants or, if applicable, the SEC and shall include 
the adop�on or implementa�on of Interna�onal Financial Repor�ng Standards or changes in lease accoun�ng.

"Governmental Authority" means the government of the United States or, solely to the extent relevant to the Borrower 
and/or its Subsidiaries, any other na�on, or, in each case, of any poli�cal subdivision thereof, whether state or local, and any 
agency, authority, instrumentality, regulatory body, court, central bank or other en�ty exercising execu�ve, legisla�ve, judicial, 
taxing, regulatory or administra�ve powers or func�ons of or pertaining to government (including, solely to the extent relevant 
to the Borrower and/or its Subsidiaries, any supra-na�onal bodies such as the European Union or the European Central Bank).

"Hybrid Equity Securi�es" means any securi�es issued by the Borrower, any Subsidiary or a financing vehicle of the 
Borrower or any Subsidiary that (i) are classified as possessing a minimum of "intermediate equity content" by S&P, Basket C
equity credit by Moody's or 50% equity credit by Fitch at the �me of issuance thereof and (ii) require no repayments or 
prepayments and no mandatory redemp�ons or repurchases, in each case, prior to the date that is 91 days a�er the 
Termina�on Date.
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"Indebtedness" of any Person means at any date, without duplica�on, (i) all obliga�ons of such Person for borrowed 
money, (ii) all indebtedness of such Person for the deferred purchase price of property or services purchased (excluding current 
accounts payable incurred in the ordinary course of business), (iii) all indebtedness created or arising under any condi�onal sale 
or other �tle reten�on agreement with respect to property acquired, (iv) all Capitalized Lease Obliga�ons in accordance with 
Agreement Accoun�ng Principles, (v) all non-con�ngent reimbursement obliga�ons outstanding of such Person with respect to 
surety bonds, le�ers of credit and bankers' acceptances, (vi) indebtedness of the type described in clauses (i) through (v) above 
secured by any Lien on property or assets of such Person, whether or not assumed (but in any event not exceeding the fair 
market value of the property or asset), (vii) all direct guarantees of Indebtedness referred to in clauses (i) through (v) above of 
another Person and (viii) all amounts payable in connec�on with mandatory redemp�ons or repurchases of preferred stock 
(other than Equity Preferred Securi�es); provided that Indebtedness shall exclude any indebtedness arising from the applica�on 
of ASC Topic 460, 810 or 842, or which is otherwise excluded in accordance with the Agreement Accoun�ng Principles.  For the 
purpose of determining "Indebtedness," any par�cular Indebtedness will be excluded if and to the extent that the necessary 
funds for the payment, redemp�on or sa�sfac�on of that Indebtedness (including, to the extent applicable, any associated 
prepayment penal�es, fees or payments and such other amounts required in connec�on therewith) have been deposited with 
the proper depositary in trust.

"Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by 
or on account of any obliga�on of the Borrower under any Loan Document and (b) to the extent not otherwise described in 
clause (a), Other Taxes.

"Indemnitee" is defined in Sec�on 9.6.2.

"Interest Period" means, with respect to a SOFR Advance, a period of one, three or six months (subject to availability), 
commencing on the date of such SOFR Advance, which shall be a Business Day selected by the Borrower pursuant to this 
Agreement.  Such Interest Period shall end on but exclude the day which corresponds numerically to such date one, three or six 
months; provided that (i) if there is no such numerically corresponding day in such next, third or sixth succeeding month, such 
Interest Period shall end on the last Business Day of such next, third or sixth succeeding month and (ii) no Interest Period shall 
extend beyond the Termina�on Date described in clause (a) of such defini�on.  If an Interest Period would otherwise end on a 
day which is not a Business Day, such Interest Period shall end on the next succeeding Business Day; provided, that if said next
succeeding Business Day falls in a new calendar month, such Interest Period shall end on the immediately preceding Business 
Day.

"Investment Grade Status" exists at any date if, on such date, the Borrower has or is deemed to have pursuant to the 
last paragraph of the Pricing Schedule (as in effect on the Closing Date) at least two of the following ra�ngs: a Moody’s Ra�ng 
(as defined in the Pricing Schedule as in effect on the Closing Date) of Baa3 or be�er, a S&P Ra�ng (as defined in the Pricing 
Schedule 
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as in effect on the Closing Date) of BBB- or be�er or a Fitch Ra�ng (as defined  in the Pricing Schedule as in effect on the Closing 
Date) of BBB- or be�er.

"Lenders" has the meaning assigned thereto in the introductory paragraph hereto.

"Lien" means any lien (statutory or other), mortgage, pledge, hypotheca�on, assignment, deposit arrangement, 
encumbrance or preference, priority or other security agreement or preferen�al arrangement of any kind or nature whatsoever 
(including the interest of a vendor or lessor under any condi�onal sale, Capitalized Lease or other �tle reten�on agreement).

"Loan" means, with respect to a Lender, any Revolving Loan or Term Loan made by such Lender pursuant to Ar�cle II.

"Loan Documents" means this Agreement, any Notes issued pursuant to Sec�on 2.13, and all other documents, 
instruments, and agreements executed and delivered by the Borrower and designated therein as being a Loan Document.

"Mandatorily Conver�ble Securi�es" means mandatorily conver�ble equity-linked securi�es issued by the Borrower or 
any Subsidiary, so long as the terms of such securi�es require no repayments or prepayments of principal and no mandatory 
redemp�ons or repurchases, in each case, prior to at least 91 days a�er the Termina�on Date.

"Material Adverse Effect" means a material adverse effect on (i) the business, Property, financial condi�on, opera�ons 
or results of opera�ons of the Borrower and its Subsidiaries taken as a whole, (ii) the ability of the Borrower to perform its 
obliga�ons under the Loan Documents, or (iii) the validity or enforceability of any of the Loan Documents or the rights or 
remedies of the Agent or the Lenders thereunder.

"Material Indebtedness" means Indebtedness of the Borrower and/or any Material Subsidiary (other than (i) 
Indebtedness among the Borrower and/or its Subsidiaries, (ii) Indebtedness in respect of Approved Cost Recovery Bonds and 
Receivables Purchase Facili�es, and (iii) Non-Recourse Indebtedness) in an outstanding principal amount of $100,000,000 or 
more in the aggregate (or the equivalent thereof in any currency other than Dollars).

"Material Subsidiary" means any Subsidiary that would be a "significant subsidiary" as defined in Ar�cle 1, Rule 1-02 of 
Regula�on S-X, as promulgated under the Securi�es Act of 1933, as amended, as such regula�on is in effect on the date of this
Agreement; provided that each ET En�ty shall (unless otherwise elected by the Borrower) not be deemed a Material Subsidiary, 
other than for purposes of Sec�on 6.10 (to the extent otherwise mee�ng the requirements of a Material Subsidiary) and 
inclusion of its a�ributable value to the extent provided by subsec�on (v) in the defini�on of Consolidated Capitaliza�on; 
provided further, that notwithstanding the foregoing, such ET En�ty shall be deemed a Material Subsidiary (to the extent 
otherwise mee�ng the requirements of a Material Subsidiary) for all purposes hereunder if the Borrower's ownership level 
(percentage or control) of such ET En�ty increases above (and only for so long as it remains above) that exis�ng on the Closing 
Date and, as a result, the Borrower is (but for 
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only so long as it shall be) required to consolidate the assets of such ET En�ty on its financial statements in accordance with 
GAAP.

"Moody's" means Moody's Investors Service, Inc. and any successor thereto.

"Mul�employer Plan" means a mul�employer plan, as defined in Sec�on 3(37) or Sec�on 4001(a)(3) of ERISA, which is 
covered by Title IV of ERISA and to which the Borrower or any member of the Controlled Group is obligated to make 
contribu�ons or has been obligated to make contribu�ons during the last six years.

"Na�onal Prime Rate" means the per annum rate of interest iden�fied as the prime rate in the "Money Rates" sec�on 
of The Wall Street Journal.  If such prime rate changes a�er the date of this Agreement, the Na�onal Prime Rate shall be 
automa�cally increased or decreased, as the case may be, without no�ce to the Borrower from �me to �me as of the effec�ve 
date of each change in such prime rate.  If The Wall Street Journal ceases publishing a prime rate or materially changes the 
criteria therefor, as reasonably determined by the Agent, "Na�onal Prime Rate" shall mean the rate of interest from �me to 
�me publicly announced by JPMorgan Chase Bank, N.A. or its successor, as its prime rate.

"Non-Consen�ng Lender" means any Lender that does not approve any consent, waiver or amendment that (i) requires 
the approval of all affected Lenders or all Lenders and (ii) has been approved by the Required Lenders.

"Non-Defaul�ng Lender" means, at any �me, each Lender that is not a Defaul�ng Lender at such �me.

"Non-Recourse Indebtedness" means Indebtedness of any Subsidiary (other than a Material Subsidiary) as to which (A) 
neither the Borrower nor any Material Subsidiary provides credit support of any kind (including any undertaking, agreement or 
instrument that would cons�tute Indebtedness), (B) neither the Borrower nor any Material Subsidiary is directly or indirectly 
liable as a guarantor or otherwise, (C) neither the Borrower nor any Material Subsidiary is the lender or other type of creditor, 
or (D) the relevant legal documents do not provide that the lenders or other type of creditors with respect thereto will have any 
recourse to the stock or assets of the Borrower or any Material Subsidiary.

"Non-Use Fee" is defined in Sec�on 2.5.2.

"Note" is defined in Sec�on 2.13.

"No�ce of Account Designa�on" is defined in Sec�on 2.8.

"Obliga�ons" means all Loans, fees, advances, debts, liabili�es and obliga�ons owing by the Borrower to the Agent, any 
Lender, any affiliate of any of the foregoing, or any Indemnitee under the provisions of Sec�on 9.6 or any other provisions of the 
Loan Documents, in each case of any kind or nature, arising under this Agreement or any other Loan Document, whether or not 
evidenced by any note, guaranty or other instrument, whether or not for the payment of money, 
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whether arising by reason of an extension of credit, loan, indemnifica�on, or in any other manner, whether direct or indirect 
(including those acquired by assignment), absolute or con�ngent, due or to become due, now exis�ng or herea�er arising and 
however acquired.  The term includes all principal, interest (including interest accruing a�er the filing of any bankruptcy or 
similar pe��on), charges, expenses, fees, a�orneys' fees and disbursements, and any other sum chargeable to the Borrower 
under this Agreement or any other Loan Document.

"OFAC" means the U.S. Department of the Treasury's Office of Foreign Assets Control.

"OG&E" means Oklahoma Gas and Electric Company, an Oklahoma corpora�on.

"Other Connec�on Taxes" means, with respect to any Recipient, Taxes imposed as a result of a present or former 
connec�on between such Recipient and the jurisdic�on imposing such Tax (other than connec�ons arising from such Recipient 
having executed, delivered, become a party to, performed its obliga�ons under, received payments under, received or perfected 
a security interest under, engaged in any other transac�on pursuant to or enforced any Loan Document, or sold or assigned an
interest in any Loan or Loan Document).

"Other Taxes" means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that 
arise from any payment made under, from the execu�on, delivery, performance, enforcement or registra�on of, from the 
receipt or perfec�on of a security interest under, or otherwise with respect to, any Loan Document, except any such Taxes that 
are Other Connec�on Taxes imposed with respect to an assignment (other than an assignment made pursuant to Sec�on 2.19).

"Outstanding Credit Exposure" means, as to any Lender at any �me, the sum of the aggregate principal amount of its 
Revolving Loans and Term Loans outstanding at such �me.

"Par�cipant" is defined in Sec�on 12.2.1.

"Par�cipant Register" is defined in Sec�on 12.2.4.

"Payment Date" means the last day of March, June, September and December and the Termina�on Date.

"Payment Recipient" is defined in Sec�on 10.13.1.

"PBGC" means the Pension Benefit Guaranty Corpora�on, or any successor thereto.

"Person" means any natural person, corpora�on, firm, joint venture, partnership, limited liability company, associa�on, 
enterprise, trust or other en�ty or organiza�on, or any government or poli�cal subdivision or any agency, department or 
instrumentality thereof.

"Plan" means an employee pension benefit plan, excluding any Mul�employer Plan, which is covered by Title IV of 
ERISA or subject to the minimum funding standards under Sec�on 
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412 of the Code as to which the Borrower or any member of the Controlled Group may have any liability.

"Pricing Schedule" means the Schedule iden�fying the Applicable Margin and Applicable Fee Rate a�ached hereto and 
iden�fied as such.

"Property" of a Person means any and all right, �tle and interest of such Person in or to property, whether real, 
personal, tangible, intangible, or mixed.

"Pro Rata Share" means, with respect to a Lender, a por�on equal to a frac�on the numerator of which is such Lender's 
Commitment at such �me (in each case, as adjusted from �me to �me in accordance with the provisions of this Agreement) and 
the denominator of which is the Aggregate Commitment at such �me or, if the Aggregate Commitment has been terminated (or 
the context otherwise requires), a frac�on the numerator of which is such Lender's Outstanding Credit Exposure at such �me 
and the denominator of which is the Aggregate Outstanding Credit Exposure at such �me.

"PTE" means a prohibited transac�on class exemp�on issued by the U.S. Department of Labor, as any such exemp�on may be 
amended from �me to �me. 

"Receivables Purchase Documents" means any series of receivables purchase or sale agreements generally consistent 
with terms contained in comparable structured finance transac�ons pursuant to which the Borrower or any of its Subsidiaries, 
in their respec�ve capaci�es as sellers or transferors of any accounts, payment intangibles, or other rights to receive future 
payments or credits, sell or transfer to SPVs all of their respec�ve rights, �tle and interest in and to certain account receivables, 
payment en�tlements or other receivables for further sale or transfer to other purchasers of or investors in such assets (and the 
other documents, instruments and agreements executed in connec�on therewith), or any replacement or subs�tu�on therefor.

"Receivables Purchase Facility" means any securi�za�on facility made available to the Borrower or any of its 
Subsidiaries, pursuant to which accounts, payment intangibles or rights to receive future payments or credits of the Borrower or 
any of its Subsidiaries are transferred to one or more SPVs, and therea�er to certain investors, pursuant to the terms and 
condi�ons of the Receivables Purchase Documents.

"Recipient" means (a) the Agent and (b) any Lender, as applicable.

"Regula�on U" means Regula�on U of the Board of Governors of the Federal Reserve System as from �me to �me in 
effect and any successor or other regula�on or official interpreta�on of said Board of Governors rela�ng to the extension of 
credit by banks for the purpose of purchasing or carrying margin stocks applicable to member banks of the Federal Reserve 
System.
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"Regula�on X" means Regula�on X of the Board of Governors of the Federal Reserve System as from �me to �me in 
effect and any successor or other regula�on or official interpreta�on of said Board of Governors rela�ng to the extension of 
credit by foreign lenders for the purpose of purchasing or carrying margin stock (as defined therein).

"Related Par�es" means, with respect to any Person, such Person's Affiliates and the partners, directors, officers, 
employees, agents and advisors of such Person and of such Person's Affiliates.

"Relevant Governmental Body" means the FRB or the Federal Reserve Bank of New York, or a commi�ee officially 
endorsed or convened by the FRB or the Federal Reserve Bank of New York, or any successor thereto.

"Reportable Event" means a reportable event as defined in Sec�on 4043 of ERISA and the regula�ons issued under such 
sec�on, with respect to a Plan subject to Title IV of ERISA, excluding, however, such events as to which the PBGC has by 
regula�on waived the requirement of Sec�on 4043(a) of ERISA that it be no�fied within thirty (30) days of the occurrence of 
such event; provided that a failure to meet the minimum funding standard of Sec�on 412 or 430 of the Code and of Sec�on 302 
of ERISA shall be a Reportable Event regardless of the issuance of any such waiver of the no�ce requirement in accordance with 
either Sec�on 4043(a) of ERISA or Sec�on 412(c) of the Code.

"Required Lenders" means Lenders in the aggregate having Commitments of greater than  (a) 66.67% of the Aggregate 
Commitment in the event BOKF holds in excess of 35.00% of the aggregate amount of the Aggregate Commitment, or (b) 
50.00% of the Aggregate Commitment in the event BOKF holds 35.00% or less of the Aggregate Commitment; provided that the 
Commitment of, held or deemed held by, any Defaul�ng Lender shall be excluded for purposes of making a determina�on of 
Required Lenders.

"Revolving Loan" means, with respect to a Lender, such Lender's loan made pursuant to its commitment to lend set 
forth in Sec�on 2.1.

"S&P" means Standard & Poor's Ra�ng Service, a division of S&P Global Inc., and any successor thereto.

"Sanc�oned Country" means at any �me, a country or territory which is itself the subject or target of any Sanc�ons. 

"Sanc�oned Person" means, at any �me, (a) any Person listed in any Sanc�ons-related list of designated Persons 
maintained by OFAC, the U.S. Department of State, the United Na�ons Security Council, the European Union, His Majesty's 
Treasury, or other relevant sanc�ons authority, (b) any Person opera�ng, organized or resident in a Sanc�oned Country, 
including any agency of such Sanc�oned Country, or (c) any Person owned or controlled by any such Person or Persons 
described in clauses (a) and (b).
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"Sanc�ons" means economic or financial sanc�ons or trade embargoes imposed, administered or enforced from �me 
to �me by the U.S. government (including those administered by OFAC), the European Union, His Majesty's Treasury, or other 
relevant sanc�ons authority.

"SEC Reports" means (i) the Annual Reports on Form 10-K of the Borrower and OG&E for the fiscal year ended 
December 31, 2023, (ii) the Quarterly Report on Form 10-Q of the Borrower and OG&E for the fiscal quarter ended March 31, 
2024, and (iii) the Current Reports on Form 8-K filed by the Borrower and OG&E a�er March 31, 2024, but prior to the Closing 
Date.

"Single Employer Plan" means a Plan maintained by the Borrower or any member of the Controlled Group for 
employees of the Borrower or any member of the Controlled Group.

"SOFR" means a rate equal to the secured overnight financing rate as administered by the SOFR Administrator.

"SOFR Administrator" means the Federal Reserve Bank of New York (or a successor administrator of the secured 
overnight financing rate).

 
"SOFR Advance" means an Advance (other than a Floa�ng Rate Advance as to which the interest rate is determined by 

reference to Adjusted Term SOFR) which, except as otherwise provided in Sec�on 2.11, bears interest at a rate determined by 
reference to Adjusted Term SOFR.

"SOFR Loan" means any Loan (other than a Floa�ng Rate Loan as to which the interest rate is determined by reference 
to Adjusted Term SOFR) which, except as otherwise provided in Sec�on 2.11, bears interest at a rate based on Adjusted Term 
SOFR.

"Specified Change" is defined in the term "Change in Law".

"SPV" means (a) a special purpose, bankruptcy-remote Person formed for the sole and exclusive purpose of engaging in 
ac�vi�es in connec�on with the purchase, sale and financing of accounts and receivables  in connec�on with and pursuant to 
Receivables Purchase Facility, (b) a special purpose, bankruptcy-remote Person formed for the sole and exclusive purpose of 
engaging in any project finance project, (c) a special purpose subsidiary of, or a trust formed by, the Borrower or a Subsidiary for 
the sole purpose of issuing Hybrid Equity Securi�es and which conducts no business other than the issuance of Hybrid Equity 
Securi�es and ac�vi�es incidental thereto and (d) any special purpose en�ty formed to effect any issuance of Approved Cost 
Recovery Bonds.

 
"Subsidiary" means, as to any Person, any corpora�on or other en�ty of which securi�es or other ownership interests 

having ordinary vo�ng power to elect a majority of the board of directors or other Persons performing similar func�ons are at 
the �me directly or indirectly owned by such Person; provided that each ET En�ty shall (unless otherwise elected by the 
Borrower) not be deemed a Subsidiary, other than for purposes of Sec�on 6.10 (to the extent otherwise mee�ng the 
requirements of a Subsidiary) and inclusion of its a�ributable value to the 
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extent provided by subsec�on (v) in the defini�on of Consolidated Capitaliza�on; provided further, that notwithstanding the
foregoing, any ET En�ty shall be deemed a Subsidiary (to the extent otherwise mee�ng the requirements of a Subsidiary) for all 
purposes hereunder if the Borrower's ownership level (percentage or control) of such ET En�ty increases above (and only for so 
long as it remains above) that exis�ng on the Closing Date and, as a result, the Borrower is (but for only so long as it shall be) 
required to consolidate the assets of such ET En�ty on its financial statements in accordance with GAAP.   

"Substan�al Por�on" means, with respect to the Property of the Borrower and its Subsidiaries, Property which 
represents more than 25% of the consolidated assets of the Borrower and its Subsidiaries or property which is responsible for 
more than 25% of the consolidated net income of the Borrower and its Subsidiaries, in each case, as would be shown in the 
consolidated financial statements of the Borrower and its Subsidiaries as at the end of the four fiscal quarter period ending with 
the fiscal quarter immediately prior to the fiscal quarter in which such determina�on is made (or if financial statements have 
not been delivered hereunder for that fiscal quarter which ends such four fiscal quarter period, then the financial statements 
delivered hereunder for the quarter ending immediately prior to that quarter).

"Taxes" means all present or future taxes, levies, imposts, du�es, deduc�ons, withholdings (including backup 
withholding), assessments, fees or other charges imposed by any Governmental Authority, including any interest, addi�ons to 
tax or penal�es applicable thereto.

"Term Loan" means, with respect to a Lender, such Lender's loan made pursuant to its commitment to lend set forth in 
Sec�on 2.1.

"Term SOFR" means:
 
(a) For any calcula�on with respect to a SOFR Advance of SOFR Loan, the Term SOFR Reference Rate for a tenor  

comparable to the applicable Interest Period on the day (such day, the "Periodic Term SOFR Determina�on Day") that is two (2) 
U.S. Government Securi�es Business Days prior to the first day of such Interest Period, as such rate is published by the Term 
SOFR Administrator; provided, however, that if as of 5:00 p.m. (Eastern �me) on any Periodic Term SOFR Determina�on Day the 
Term SOFR Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator and a Benchmark 
Replacement Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR 
Reference Rate for such tenor as published by the Term SOFR Administrator on the first preceding U.S. Government Securi�es 
Business Day for which such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator so long as 
such first preceding U.S. Government Securi�es Business Day is not more than three (3) U.S. Government Securi�es Business 
Days prior to such Periodic Term SOFR Determina�on Day, and

 
 (b) for any calcula�on with respect to a Floa�ng Rate Advance or Floa�ng Rate Loan on any day, the Term SOFR Reference 
Rate for a tenor of one month on the day (such day, the "Floa�ng Rate Term SOFR Determina�on Day") that is two (2) U.S. 
Government Securi�es Business Days prior to such day, as such rate is published by the Term SOFR Administrator; 
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provided, however, that if as of 5:00 p.m. (Eastern �me) on any Floa�ng Rate Term SOFR Determina�on Day the Term SOFR 
Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement 
Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for 
such tenor as published by the Term SOFR Administrator on the first preceding U.S. Government Securi�es Business Day for 
which such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator so long as such first 
preceding U.S. Government Securi�es Business Day is not more than three (3) U.S. Government Securi�es Business Days prior to 
such Floa�ng Rate Term SOFR Determina�on Day.

"Term SOFR Administrator" means CME Group Benchmark Administra�on Limited (CBA) (or a successor administrator 
of the Term SOFR Reference Rate selected by the Agent in its reasonable discre�on).

 
"Term SOFR Reference Rate" means the forward-looking term rate based on SOFR.
 
"Termina�on Date" means the earlier of (a) May 24, 2027, and (b) the date of termina�on in whole of the Aggregate 

Commitment pursuant to Sec�on 2.7 or Sec�on 8.1.

"Transferee" is defined in Sec�on 12.3.74.

"Trust Preferred Securi�es" means trust preferred securi�es issued by a trust established by the Borrower or any 
Subsidiary, along with any junior subordinated debt obliga�ons of the Borrower or any such Subsidiary to such capital trust, so 
long as (i) the terms thereof require no repayments or prepayments and no mandatory redemp�ons or repurchases, in each 
case, prior to at least 91 days a�er the Termina�on Date, (ii) the obliga�ons of the Borrower or such Subsidiary in respect 
thereof are subordinated and junior in right of payment to all unsecured and unsubordinated obliga�ons of the Borrower for or 
in respect of borrowed money and (iii) the obligors in respect of such preferred securi�es and subordinated debt have the right 
to defer interest and dividend payments.

"Type" means, with respect to any Advance, its nature as a Floring Rate Advance or a SOFR Advance and with respect to 
any Loan, its nature as a Floa�ng Rate Loan or a SOFR Loan.

"UK Financial Ins�tu�on" means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended 
from �me to �me) promulgated by the United Kingdom Pruden�al Regula�on Authority) or any person subject to IFPRU 11.6 of 
the FCA Handbook (as amended from �me to �me) promulgated by the United Kingdom Financial Conduct Authority, which 
includes certain credit ins�tu�ons and investment firms, and certain affiliates of such credit ins�tu�ons or investment firms.

"UK Resolu�on Authority" means the Bank of England or any other public administra�ve authority having responsibility 
for the resolu�on of any UK Financial Ins�tu�on.
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"Unadjusted Benchmark Replacement" means the applicable Benchmark Replacement excluding the related 
Benchmark Replacement Adjustment.

"Unfunded Liabili�es" means the amount (if any) by which the present value of all vested and unvested accrued 
benefits under each Single Employer Plan subject to Title IV of ERISA exceeds the fair market value of all such Plan's assets 
allocable to such benefits, all determined as of the then most recent valua�on date for such Plan for which a valua�on report is 
available, using actuarial assump�ons for funding purposes as set forth in such report.

"United States" means the United States of America.

"Unmatured Default" means an event which but for the lapse of �me or the giving of no�ce, or both, would cons�tute 
a Default.

"Upfront Commitment Fee" is defined in Sec�on 2.5.1.

"U.S. Government Securi�es Business Day" means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on which 
the Securi�es Industry and Financial Markets Associa�on recommends that the fixed income departments of its members be 
closed for the en�re day for purposes of trading in United States government securi�es; provided, that for purposes of no�ce 
requirements in Sec�ons 2.7, 2.8 and 2.9, in each case, such day is also a Business Day.

"U.S. Person" means any Person that is a "United States Person" as defined in Sec�on 7701(a)(30) of the Code.

"Withholding Agent" means the Borrower and the Agent.

"Write-Down and Conversion Powers" means, (a) with respect to any EEA Resolu�on Authority, the write-down and 
conversion powers of such EEA Resolu�on Authority from �me to �me under the Bail-In Legisla�on for the applicable EEA 
Member Country, which write-down and conversion powers are described in the EU Bail-In Legisla�on Schedule, and (b) with 
respect to the United Kingdom, any powers of the applicable Resolu�on Authority under the Bail-In Legisla�on to cancel, 
reduce, modify or change the form of a liability of any UK Financial Ins�tu�on or any contract or instrument under which that 
liability arises, to convert all or part of that liability into shares, securi�es or obliga�ons of that person or any other person, to 
provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any 
obliga�on in respect of that liability or any of the powers under that Bail-In Legisla�on that are related to or ancillary to any of
those powers.

1.2Other Defini�ons and Provisions.  With reference to this Agreement and each other Loan Document, unless 
otherwise specified herein or in such other Loan Document:  (a) the defini�ons of terms herein shall apply equally to the 
singular and plural forms of the terms defined, (b) whenever the context may require, any pronoun shall include the 
corresponding masculine, feminine and neuter forms, (c) the words "include," "includes" and "including" shall be deemed to be 
followed by the phrase "without limita�on," (d) the word "will" shall be 
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construed to have the same meaning and effect as the word "shall," (e) any reference herein to any Person shall be construed to 
include such Person's successors and assigns, (f) the words "herein," "hereof" and "hereunder," and words of similar import, 
shall be construed to refer to this Agreement in its en�rety and not to any par�cular provision hereof, (g) all references herein to 
Ar�cles, Sec�ons, Exhibits and Schedules shall be construed to refer to Ar�cles and Sec�ons of, and Exhibits and Schedules to, 
this Agreement, (h) the words "asset" and "property" shall be construed to have the same meaning and effect and to refer to 
any and all tangible and intangible assets and proper�es, including cash, securi�es, accounts and contract rights, and (i) in the 
computa�on of periods of �me from a specified date to a later specified date, the word "from" means "from and including;" the 
words "to" and "un�l" each mean "to but excluding;" and the word "through" means "to and including".

1.3Rounding.  Any financial ra�os required to be maintained by the Borrower pursuant to this Agreement shall be 
calculated by dividing the appropriate component by the other component, carrying the result to two places more than the 
number of places by which such ra�o or percentage is expressed herein and rounding the result up or down to the nearest 
number (with a rounding-up if there is no nearest number).

1.4References to Agreement and Laws.  Unless otherwise expressly provided herein, (a) references to forma�on 
documents, governing documents, agreements (including the Loan Documents) and other contractual instruments shall be 
deemed to include all subsequent amendments, restatements, extensions, supplements and other modifica�ons thereto, but 
only to the extent that such amendments, restatements, extensions, supplements and other modifica�ons are not prohibited by 
any Loan Document; and (b) references to any Applicable Law shall include all statutory and regulatory provisions consolida�ng, 
amending, replacing, supplemen�ng or interpre�ng such Applicable Law.

1.5Times of Day.  Unless otherwise specified, all references herein to �mes of day shall be references to Central �me
(daylight or standard, as applicable).

1.6Reserved. 

1.7Divisions.  For all purposes under the Loan Documents, in connec�on with any division or plan of division under 
Delaware law (or any comparable event under a different jurisdic�on's laws): (a) if any asset, right, obliga�on or liability of any 
Person becomes the asset, right, obliga�on or liability of a different Person, then it shall be deemed to have been transferred
from the original Person to the subsequent Person, and (b) if any new Person comes into existence, such new Person shall be 
deemed to have been organized on the first date of its existence by the holders of its equity interests at such �me.

1.8Rates.   The Agent does not warrant or accept any responsibility for, and shall not have any liability with respect to, 
(a) the con�nua�on of, administra�on of, submission of, calcula�on of or any other ma�er related to the Term SOFR Reference 
Rate, Adjusted Term SOFR, or Term SOFR, or any component defini�on thereof or rates referred to in the defini�on thereof, or 
with respect to any alterna�ve, comparable or successor rate thereto, or replacement rate 

 24 



 

thereof (including any Benchmark Replacement), including whether the composi�on or characteris�cs of any such alterna�ve, 
successor or replacement reference rate (including any Benchmark Replacement), as it may or may not be adjusted pursuant to 
Sec�on 3.8, will be similar to, or produce the same value or economic equivalence of, or have the same volume or liquidity as, 
the Term SOFR Reference Rate, Adjusted Term SOFR, Term SOFR or any other Benchmark prior to its discon�nuance or 
unavailability, (b) the effect, implementa�on or composi�on of any Conforming Changes.  The Agent and its Affiliates or other 
related en��es may engage in transac�ons that affect the calcula�on of the Term SOFR Reference Rate, Adjusted Term SOFR, 
any alterna�ve, successor or replacement rate (including any Benchmark Replacement) or any relevant adjustments thereto and 
such transac�ons may be adverse to the Borrower. The Agent may select informa�on sources or services in its reasonable 
discre�on to ascertain the Term SOFR Reference Rate, Adjusted Term SOFR or Term SOFR, or any other Benchmark, any 
component defini�on thereof or rates referred to in the defini�on thereof, in each pursuant to the terms of this Agreement, and 
shall have no liability to the Borrower, any Lender or any other person or en�ty for damages of any kind, including direct or 
indirect, special, puni�ve, incidental or consequen�al damages, costs, losses or expenses (whether in tort, contract or otherwise 
and whether at law or in equity), for any error or calcula�on of any such rate (or component thereof) provided by any such 
informa�on source or service.

ARTICLE II
THE CREDITS

2.1Commitment.  Subject to the sa�sfac�on of the condi�ons precedent set forth in Sec�ons 4.1 and 4.2, as applicable, 
from and including the date of this Agreement and prior to the Termina�on Date, each Lender severally agrees, on the terms 
and condi�ons set forth in this Agreement to make Revolving Loans and Term Loans denominated in Dollars to the Borrower 
from �me to �me, in each case in an amount not to exceed in the aggregate at any one �me outstanding of its Commitment; 
provided that at no �me shall the Aggregate Outstanding Credit Exposure hereunder exceed the Aggregate Commitment.  
Subject to the terms of this Agreement, the Borrower may borrow, repay and reborrow Revolving Loans at any �me prior to the 
Termina�on Date.  The commitment of each Lender to lend hereunder shall expire on the Termina�on Date.

2.2Required Payments; Termina�on.  Any outstanding Advances and all other unpaid Obliga�ons shall be paid in full by 
the Borrower on the Termina�on Date.  Notwithstanding the termina�on of this Agreement on the Termina�on Date, un�l all of 
the Obliga�ons (other than con�ngent indemnifica�on obliga�ons) shall have been fully paid and sa�sfied and all financing 
arrangements among the Borrower and the Lenders hereunder and under the other Loan Documents shall have been 
terminated, all of the rights and remedies under this Agreement and the other Loan Documents shall survive.

2.3Ratable Loans.  Each Advance hereunder shall consist of Revolving Loans or Term Loans made from the several 
Lenders in accordance with their Pro Rata Share.
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2.4Advances.  The Advances may be Floa�ng Rate Advances or SOFR Advances, or a combina�on thereof, selected by 
the Borrower in accordance with Sec�ons 2.8 and 2.9.

2.5Upfront Commitment Fee; Non-Use Fee.

2.5.1 Upfront Commitment Fee.  The Borrower agrees to pay to the Agent for the account of each Lender 
(subject, with respect to any Defaul�ng Lender, to the limita�ons set forth in Sec�on 2.24.1(iii)) an upfront commitment 
fee (the "Upfront Commitment Fee") equal to 0.10% of such Lender's Commitment (whether used or unused).

2.5.2 Non-Use Fee.  The Borrower agrees to pay to the Agent for the account of each Lender (subject, with 
respect to any Defaul�ng Lender, to the limita�ons set forth in Sec�on 2.24.1(iii)) a fee (the "Non-Use Fee"), 
determined on a daily basis by applying a per annum rate equal to 0.20% to the net availability of the Aggregate 
Commitment for Revolving Loans as of such day.  The Non-Use Fee shall be due and payable in arrears on or before 
thirty (30) days a�er the last day of each calendar quarter and on the Termina�on Date.

2.6Minimum Amount of Each Advance.  Each Advance of Revolving Loans shall be in the minimum amount of 
$1,000,000 (and in mul�ples of $100,000 if in excess thereof); provided that any Advance of Revolving Loans may be in the 
amount of the unused Aggregate Commitment.  An Advance of the en�re amount of the ini�al Aggregate Commitment for Term 
Loans shall be made as of the Closing Date.

2.7Op�onal Principal Prepayments; Reduc�ons in Aggregate Commitment.  The Borrower may from �me to �me 
prepay, without penalty or premium, all outstanding Advances on the Revolving Loans, or any por�on thereof in a minimum 
aggregate amount of $1,000,000 or any integral mul�ple of $100,000 in excess thereof (or, if less, the then remaining 
outstanding principal balance thereof), on any Business Day upon no�ce to the Agent by no later than 11:00 a.m. on the date of 
such prepayment.  Subject to the terms and condi�ons hereof, the Borrower may borrow, repay and reborrow Revolving Loans 
hereunder un�l the Termina�on Date.  The Borrower may from �me to �me prepay, without penalty or premium, all 
outstanding Advances on the Term Loans, or any por�on thereof in increments of $5,000,000, on any Business Day upon no�ce 
to the Agent by no later than 11:00 a.m. two Business Days prior to the date of such prepayment; provided, however, any such 
prepayment of the Term Loans shall cause a reduc�on in the Aggregate Commitment for Revolving Loans in an amount equal to 
the amount of the prepayment of the Term Loans.

2.8Method of Selec�ng Types and Interest Periods for New Advances.  The Borrower shall select the Type of Advance 
and, in the case of each SOFR Advance, the Interest Period applicable thereto from �me to �me.  The Borrower shall give the 
Agent irrevocable no�ce (a “Borrowing No�ce”) not later than 11:00 a.m. (x) on the Borrowing Date of each Floa�ng Rate 
Advance and (y) three (3) U.S. Governments Securi�es Business Days before the Borrowing Date for each SOFR Advance, 
specifying:
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2.8.1 the Borrowing Date, which shall be a Business Day, of such Advance,

2.8.2 the aggregate amount of such Advance,

2.8.3 the Type of Advance selected, and

2.8.4 in the case of each SOFR Advance, the Interest Period applicable thereto.

Not later than noon on each Borrowing Date, each Lender shall make available its Revolving Loan or Revolving Loans in funds 
immediately available in Oklahoma City, Oklahoma to the Agent at its address specified pursuant to Ar�cle XIII.  Upon 
sa�sfac�on of the applicable condi�ons set forth in Sec�on 4.2 (and, if such borrowing is on the Closing Date, Sec�on 4.1), the 
Agent will promptly make the funds so received from the Lenders available to the Borrower.  The Borrower hereby irrevocably 
authorizes the Agent to disburse the funds so received from the Lenders by credi�ng or wiring such proceeds to the deposit 
account of the Borrower iden�fied in the most recent no�ce of account designa�on in a form supplied by the Agent (a “No�ce 
of Account Designa�on”) delivered by the Borrower to the Agent or as may be otherwise agreed upon by the Borrower and the 
Agent from �me to �me.

2.9Conversion and Con�nua�on of Outstanding Advances.  Floa�ng Rate Advances shall con�nue as Floa�ng Rate 
Advances unless and un�l such Floa�ng Rate Advances are converted into SOFR Advances pursuant to this Sec�on 2.9 or are 
repaid in accordance with Sec�on 2.7.  Each SOFR Advance shall con�nue as a SOFR Advance un�l the end of the then 
applicable Interest Period therefor, at which �me such SOFR Advance shall be automa�cally converted into a Floa�ng Rate 
Advance unless (x) such SOFR Advance is or was repaid in accordance with Sec�on 2.7 or (y) the Borrower shall have given the 
Agent a Conversion/Con�nua�on No�ce (as defined below) reques�ng that, at the end of such Interest Period, such SOFR 
Advance con�nue as a SOFR Advance for the same or another Interest Period.  Subject to the terms of Sec�on 2.6, the Borrower 
may elect from �me to �me to convert all or any part of a Floa�ng Rate Advance into a SOFR Advance.  The Borrower shall give 
the Agent irrevocable no�ce (a “Conversion/Con�nua�on No�ce”) of each conversion of a Floa�ng Rate Advance into a SOFR 
Advance or con�nua�on of a SOFR Advance not later than 11:00 a.m. on the third U.S. Government Securi�es Business Day 
prior to the date of the requested conversion or con�nua�on, specifying:

2.9.1 the required date, which shall be a Business Day, of such conversion or con�nua�on,

2.9.2 the aggregate amount and Type of the Advance which is to be converted or con�nued, and

2.9.3 the dura�on of the Interest Period applicable thereto. 

2.10Changes in Interest Rate, etc.  Each Floa�ng Rate Advance shall bear interest on the outstanding principal amount 
thereof, for each day from and including the date such Advance 
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is made or is automa�cally converted from a SOFR Advance into a Floa�ng Rate Advance pursuant to Sec�on 2.9, to but 
excluding the date it is paid or is converted into a SOFR Advance pursuant to Sec�on 2.9, at a rate per annum equal to the 
Floa�ng Rate for such day.  Changes in the rate of interest on that por�on of any Advance maintained as a Floa�ng Rate Advance 
will take effect simultaneously with each change in the Alternate Base Rate.  Each SOFR Advance shall bear interest on the 
outstanding principal amount thereof from and including the first day of the Interest Period applicable thereto to (but not 
including) the last day of such Interest Period at the interest rate determined by the Agent as applicable to such SOFR Advance 
based upon the Borrower’s selec�ons under Sec�ons 2.8 and 2.9 and otherwise in accordance with the terms hereof.  No 
Interest Period may end a�er the scheduled Termina�on Date.  The Borrower shall select Interest Periods so that it is not 
necessary to repay any por�on of a SOFR Advance prior to the last day of the applicable Interest Period in order to make a 
mandatory prepayment required pursuant to the last sentence of Sec�on 2.2.

2.11Rates Applicable A�er Default.  Notwithstanding anything to the contrary contained in Sec�on 2.8, 2.9 or 2.10, 
upon the occurrence and during the con�nuance of a Default or Unmatured Default, the Required Lenders may, at their op�on, 
by no�ce to the Borrower, declare that no Advance may be made as, converted into or con�nued as a SOFR Advance.  If all or a 
por�on of (a) the principal amount of any Loan, (b) any interest payable thereon, or (c) any fee or other amount payable 
hereunder shall not be paid when due (whether at the stated maturity, by accelera�on or otherwise), such overdue amount 
shall, a�er giving effect to any applicable grace period therefor, bear interest, payable from �me to �me on demand, at a rate 
per annum equal to the rate otherwise applicable to such overdue amount plus 2% per annum, in each case from the date such 
overdue amount was first due un�l such amount is paid in full.  Interest shall con�nue to accrue as provided in this Sec�on 2.11 
on the overdue Obliga�ons a�er the filing by or against the Borrower of any pe��on seeking any relief in bankruptcy or under 
any Debtor Relief Law. 

2.12Method of Payment.  All payments of the Obliga�ons hereunder shall be made, without setoff, deduc�on, or 
counterclaim, in immediately available funds to the Agent at the Agent's address specified pursuant to Ar�cle XIII, by noon on 
the date when due and shall be applied ratably (except as otherwise specifically required hereunder) by the Agent among the 
Lenders.  Each payment delivered to the Agent for the account of any Lender shall be delivered promptly by the Agent to such 
Lender in the same type of funds that the Agent received at its address specified pursuant to Ar�cle XIII.

2.13Notes.  The obliga�on of the Borrower to repay the aggregate amount of all Advances shall be evidenced by 
promissory notes (the "Notes") in substan�ally the forms of Exhibits C-1 and C-2 for Revolving Loans and Term Loans, 
respec�vely, made by the Borrower payable to the order of each Lender with appropriate inser�ons.  The Loans evidenced by 
such 
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Notes and interest thereon shall at all �mes (prior to any assignment pursuant to Sec�on 12.3) be represented by one or more 
Notes payable to the order of the payee named therein.

2.14Telephonic No�ces.  The Borrower hereby authorizes the Lenders and the Agent to extend Advances and to 
transfer funds based on telephonic no�ces made by any person or persons the Agent or any Lender in good faith believes to be 
ac�ng on behalf of the Borrower, it being understood that the foregoing authoriza�on is specifically intended to allow 
Borrowing No�ces to be given telephonically.  The Borrower agrees to deliver promptly to the Agent a wri�en confirma�on, if 
such confirma�on is requested by the Agent or any Lender, of each telephonic no�ce, signed by an Authorized Officer.  If the 
wri�en confirma�on differs in any material respect from the ac�on taken by the Agent and the Lenders, the records of the 
Agent and the Lenders shall govern absent manifest error.

2.15Interest Payment Dates; Interest and Fee Basis.  Interest accrued on each Floa�ng Rate Advance shall be payable in 
arrears on each Payment Date, commencing with the first such date to occur a�er the date hereof, on any date on which the 
Floa�ng Rate Advance is prepaid, whether due to accelera�on or otherwise, and at maturity.  Interest accrued on that por�on of 
the outstanding principal amount of any Floa�ng Rate Advance converted into a SOFR Advance on a day other than a Payment 
Date shall be payable on the date of conversion.  Interest accrued on each SOFR Advance shall be payable on the last day of its 
applicable Interest Period, on any date on which the SOFR Advance is prepaid, whether by accelera�on or otherwise, and at 
maturity.  Interest accrued on each SOFR Advance having an Interest Period longer than three months shall also be payable on 
the last day of each three-month interval during such Interest Period.  Interest on Floa�ng Rate Advances when the Alternate 
Base Rate is determined by the Na�onal Prime Rate shall be calculated for actual days elapsed on the basis of a 365, or when 
appropriate 366, day year.  All other computa�ons of interest and all fees shall be calculated for actual days elapsed on the basis 
of a 360-day year.  Interest shall be payable for the day an Advance is made but not for the day of any payment on the amount 
paid if payment is received prior to noon at the place of payment.  Except as set forth in the second proviso to the defini�on of 
“Interest Period,” if any payment of principal of or interest on an Advance, any fees or any other amounts payable to the Agent 
or any Lender hereunder shall become due on a day which is not a Business Day, such payment shall be made on the next 
succeeding Business Day and, in the case of a principal payment, such extension of �me shall be included in compu�ng interest 
and fees in connec�on with such payment.

2.16No�fica�on of Advances, Interest Rates, Prepayments and Commitment Reduc�ons.  Promptly a�er receipt 
thereof, the Agent will no�fy each Lender of the contents of each Aggregate Commitment reduc�on no�ce, Borrowing No�ce, 
Conversion/Con�nua�on No�ce, and repayment no�ce received by it hereunder.  The Agent will no�fy the Borrower and each 
Lender of the interest rate applicable to each SOFR Advance promptly upon determina�on of such interest rate and will give the 
Borrower and each Lender prompt no�ce of each change in the Alternate Base Rate.

2.17Reserved.
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2.18Non-Receipt of Funds by the Agent.  Unless the Borrower or a Lender, as the case may be, no�fies the Agent prior 
to the �me which it is scheduled to make payment to the Agent of (i) in the case of a Lender, the proceeds of a Loan or (ii) in the 
case of the Borrower, a payment of principal, interest or fees to the Agent for the account of the Lenders, that it does not intend 
to make such payment, the Agent may assume that such payment has been made.  The Agent may, but shall not be obligated to, 
make the amount of such payment available to the intended recipient in reliance upon such assump�on.  If such Lender or the 
Borrower, as the case may be, has not in fact made such payment to the Agent, the recipient of such payment shall, on demand 
by the Agent, repay to the Agent the amount so made available together with interest thereon in respect of each day during the 
period commencing on the date such amount was so made available by the Agent un�l the date the Agent recovers such 
amount at a rate per annum equal to (x) in the case of payment by a Lender, the greater of the daily average Federal Funds 
Effec�ve Rate and a rate determined by the Agent in accordance with banking industry rules on interbank compensa�on or (y) 
in the case of payment by the Borrower, the interest rate applicable to the relevant Loan.

2.19Replacement of Lender.  If (w) any Lender requests compensa�on under Sec�on 3.1, or if the Borrower is required 
to pay any Indemnified Taxes or addi�onal amounts to any Lender or any Governmental Authority for the account of any Lender 
pursuant to Sec�on 3.5 and, in each case, such Lender has declined, which would eliminate any further claims for such 
indemnity or compensa�on, (x) any Lender is a Defaul�ng Lender or a Non-Consen�ng Lender, or (y) any Lender’s obliga�on to 
make or to convert or con�nue outstanding Loans or Advances as SOFR Loans or SOFR Advances has been suspended pursuant 
to Sec�on 3.3, and, in each such case, such Lender has declined, which would eliminate any further suspension, then the 
Borrower may, at its sole expense and effort, upon no�ce to such Lender and the Agent, require such Lender to assign and 
delegate, without recourse (in accordance with and subject to the restric�ons contained in, and consents required by, Sec�on 
12.3 (which for the avoidance of doubt shall not include the consent of the affected Lender)), all of its interests, rights (other 
than its exis�ng rights to payments pursuant to Sec�on 3.1 or 3.5) and obliga�ons under this Agreement and the related Loan 
Documents to an Eligible Assignee that shall assume such obliga�ons (which assignee may be another Lender, if a Lender 
accepts such assignment); provided that:

(i) the Agent shall have received the assignment fee specified in Sec�on 12.3.3 unless waived by the Agent;

(ii) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans, accrued 
interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan 
Documents (including (other than with respect to any Defaul�ng Lender) any amounts under Sec�on 3.4) from 
the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrower (in the 
case of all other amounts);
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(iii) in the case of any such assignment resul�ng from a claim for compensa�on under Sec�on 3.1 or payments 
required to be made pursuant to Sec�on 3.5, such assignment will result in a reduc�on in such compensa�on 
or payments therea�er or (y) a suspension under Sec�on 3.3, such assignment shall be made to a Lender or 
Eligible Assignee which is not subject to such a suspension;

(iv) such assignment does not conflict with Applicable Law; and

(v) in the case of any assignment resul�ng from a Lender becoming a Non-Consen�ng Lender, the applicable 
assignee shall have consented to the applicable amendment, waiver or consent.

A Lender shall not be required to make any such assignment if, prior thereto, as a result of a waiver by such Lender or 
otherwise, the circumstances en�tling the Borrower to require such assignment cease to apply.

2.20Reserved.  

2.21Reserved.

2.22Increase of Aggregate Commitment.

2.22.1At any �me subsequent to the Closing Date and prior to the Termina�on Date, the Borrower shall have 
the right to request, in consulta�on with the Agent, and effectuate increases in the Aggregate Commitment without the 
consent of any Lender other than a Lender that is increasing its Commitment in connec�on with such request, which 
such Lender can be an exis�ng Lender or a New Lender that is an Eligible Assignee, and in the case such request is 
made to any new Lender and the Agent (which consent in the case of the Agent, shall not be unreasonably withheld or 
delayed); provided that (A) no Lender shall have any obliga�on to increase its Commitment, (B) unless the Agent 
otherwise consents, each such requested increase shall be in a minimum principal amount of $5,000,000 or, if less, the 
remaining amount permi�ed pursuant to clause (C) below, (C) in no event shall the aggregate amount of all such 
increases result in the Aggregate Commitment exceeding $155,000,000, (D) as of the date of such proposed increase, 
no Default or Unmatured Default shall have occurred and be con�nuing or would result from the proposed increase 
and (E) the Borrower shall have obtained all necessary corporate authoriza�ons and governmental approvals in order to 
effect such increase.

2.22.2The Agent shall promptly give no�ce of such requested increase to the Lenders.  Each Lender shall no�fy 
the Agent within ten (10) Business Days (or such longer period of �me which may be agreed upon by the Agent and the 
Borrower and communicated to the Lenders) from the date of delivery of such no�ce to the Lenders whether or not it 
agrees to increase its Commitment and, if so, by what amount.  Any Lender not responding within such �me period 
shall be deemed to have declined to 
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increase its Commitment.  The Agent shall no�fy the Borrower of the Lenders' responses to each request made 
hereunder.  The Borrower may also invite addi�onal Eligible Assignees to become Lenders pursuant to a joinder 
agreement in the form a�ached hereto as Exhibit D.

2.22.3The Aggregate Outstanding Credit Exposure will be reallocated on the effec�ve date of such increase 
among the Lenders in accordance with their revised Pro Rata Shares (and the Lenders agree to make all payments and 
adjustments necessary to effect the realloca�on).

2.23Reserved.

2.24Defaul�ng Lenders.

2.24.1Defaul�ng Lender Adjustments.  Notwithstanding anything to the contrary contained in this Agreement, 
if any Lender becomes a Defaul�ng Lender, then, un�l such �me as such Lender is no longer a Defaul�ng Lender, to the 
extent permi�ed by Applicable Law:

(i) Waivers and Amendments.  Such Defaul�ng Lender's right to approve or disapprove any amendment, waiver or 
consent with respect to this Agreement shall be restricted as set forth in the defini�on of Required Lenders.

(ii) Defaul�ng Lender Waterfall.  Any payment of principal, interest, fees or other amounts received by the Agent 
for the account of such Defaul�ng Lender (whether voluntary or mandatory, at maturity, pursuant to Ar�cle VII 
or otherwise) or received by the Agent from a Defaul�ng Lender pursuant to Sec�on 11.1 shall be applied at 
such �me or �mes as may be determined by the Agent as follows:  first, to the payment of any amounts owing 
by such Defaul�ng Lender to the Agent hereunder; second, as the Borrower may request (so long as no Default 
or Unmatured Default exists), to the funding of any Loan in respect of which such Defaul�ng Lender has failed 
to fund its por�on thereof as required by this Agreement, as determined by the Agent; third, if so requested by 
the Borrower, to be held in a deposit account and released pro rata in order to sa�sfy such Defaul�ng Lender's 
poten�al future funding obliga�ons with respect to Loans under this Agreement; fourth, to the payment of any 
amounts owing to the Lenders as a result of any judgment of a court of competent jurisdic�on obtained by any 
Lender against such Defaul�ng Lender as a result of such Defaul�ng Lender's breach of its obliga�ons under 
this Agreement; fi�h, so long as no Default exists, to the payment of any amounts owing to the Borrower as a 
result of any judgment of a court of competent jurisdic�on obtained by the Borrower against such Defaul�ng
Lender as a result of such Defaul�ng Lender's breach of its obliga�ons under this Agreement; and sixth, to such 
Defaul�ng Lender or as otherwise directed by a court of competent jurisdic�on; provided that if (x) such 
payment is a payment of the principal amount of any Loans in respect of which 
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such Defaul�ng Lender has not fully funded its appropriate share, and (y) such Loans were made at a �me 
when the condi�ons set forth in Sec�on 4.2 were sa�sfied or waived, such payment shall be applied solely to 
pay the Loans of all Non-Defaul�ng Lenders on a pro rata basis prior to being applied to the payment of any 
Loans of such Defaul�ng Lender un�l such �me as all Loans are held by the Lenders pro rata in accordance with 
the Aggregate Commitments.  Any payments, prepayments or other amounts paid or payable to a Defaul�ng 
Lender that are applied (or held) to pay amounts owed by a Defaul�ng Lender pursuant to this Sec�on 
2.24.1(ii) shall be deemed paid to and redirected by such Defaul�ng Lender, and each Lender irrevocably 
consents hereto.

(iii) Certain Fees.  No Defaul�ng Lender shall be en�tled to receive (and the Borrower shall not be obligated to pay 
for the account of any such Defaul�ng Lender) a Non-Use Fee for any period during which that Lender is a 
Defaul�ng Lender.

2.24.2Defaul�ng Lender Cure.  If the Borrower and the Agent agree in wri�ng that a Lender is no longer a 
Defaul�ng Lender, the Agent will so no�fy the par�es hereto, whereupon as of the effec�ve date specified in such 
no�ce and subject to any condi�ons set forth therein, that Lender will, to the extent applicable, purchase at par that 
por�on of outstanding Loans of the other Lenders or take such other ac�ons as the Agent may determine to be 
necessary to cause the Loans to be held pro rata by the Lenders in accordance with the Aggregate Commitments, 
whereupon such Lender will cease to be a Defaul�ng Lender; provided that no adjustments will be made retroac�vely 
with respect to fees accrued or payments made by or on behalf of the Borrower while that Lender was a Defaul�ng 
Lender; and provided, further, that except to the extent otherwise expressly agreed by the affected par�es, no change 
hereunder from Defaul�ng Lender to Lender will cons�tute a waiver or release of any claim of any party hereunder 
arising from that Lender's having been a Defaul�ng Lender.

2.25Obliga�ons of Lenders.

2.25.1Funding by Lenders; Presump�on by the Agent.  Unless the Agent shall have received no�ce from a 
Lender prior to the proposed �me of any borrowing that such Lender will not make available to the Agent such Lender's 
share of such Advance, the Agent may assume that such Lender has made such share available on such date in 
accordance with the terms hereof and may, in reliance upon such assump�on, make available to the Borrower a 
corresponding amount.  In such event, if a Lender has not in fact made its share of the applicable borrowing available to 
the Agent, then the applicable Lender and the Borrower severally agree to pay to the Agent forthwith on demand such 
corresponding amount with interest thereon, for each day from and including the date such amount is made available 
to the Borrower to but excluding the date of payment to the Agent, at (i) in the case of a payment to be made by such 
Lender, the greater of the daily average Federal Funds Effec�ve Rate and a rate determined by the Agent in accordance 
with banking industry rules on interbank compensa�on and (ii) in the case of 
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a payment to be made by the Borrower, the interest rate applicable to such Loans.  If the Borrower and such Lender 
shall pay such interest to the Agent for the same or an overlapping period, the Agent shall promptly remit to the 
Borrower the amount of such interest paid by the Borrower for such period.  If such Lender pays its share of the 
applicable Advance to the Agent, then the amount so paid shall cons�tute such Lender's Loan included in such 
borrowing.  Any payment by the Borrower shall be without prejudice to any claim the Borrower may have against a 
Lender that shall have failed to make such payment to the Agent.

2.25.2Nature of Obliga�ons of Lenders Regarding Extensions of Credit.  The obliga�ons of the Lenders under 
this Agreement to make the Loans are several and are not joint or joint and several.  The failure of any Lender to make 
available its Pro Rata Share of any Advance requested by the Borrower shall not relieve it or any other Lender of its 
obliga�on, if any, hereunder to make its Pro Rata Share of such Advance available on the Borrowing Date, but no Lender 
shall be responsible for the failure of any other Lender to make its Pro Rata Share of such Advance available on the 
Borrowing Date.

 2.26 Reserved.
 
 2.27 Reserved.
 

ARTICLE III

YIELD PROTECTION; TAXES

3.1Yield Protec�on.

3.1.1 Increased Costs Generally.  If any Change in Law shall:

(i) impose, modify or deem applicable any reserve (including pursuant to regula�ons issued from �me to �me by 
the FRB for determining maximum reserve requirement (including any emergency, special, supplemental or 
other marginal reserve requirement) with respect to eurocurrency funding (currently referred to as 
"Eurocurrency liabili�es" in Regula�on D of the FRB, as amended and in effect from �me to �me)), special 
deposit, compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the 
account of, or credit extended or par�cipated in by, any Lender;

(ii) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B) Excluded Taxes (other than Taxes 
measured by the overall capital or net worth of such Recipient) and (C) Other Connec�on Taxes) on its loans, 
loan principal, le�ers of credit, commitments, or other obliga�ons, or its deposits, reserves, other liabili�es or 
capital a�ributable thereto; or
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(iii) impose on any Lender any other condi�on, cost or expense (other than Taxes) affec�ng this Agreement or 
Loans made by such Lender;

and the result of any of the foregoing shall be to increase the cost to such Lender or such other Recipient of making or 
maintaining any Loan (or of maintaining its obliga�on to make any such Loan), or to reduce the amount of any sum 
received or receivable by such Lender hereunder (whether of principal, interest or any other amount) then, upon 
wri�en request of such Lender, the Borrower shall promptly pay to any such Lender or other Recipient, as the case may 
be, such addi�onal amount or amounts as will compensate such Lender or other Recipient, as the case may be, for such 
addi�onal costs incurred or reduc�on suffered; provided that the Borrower shall not be required to pay any such 
amounts to any Lender under and pursuant to this Sec�on which are owing as a result of any Specified Change if and to 
the extent such Lender is not at such �me generally assessing such costs in a similar manner to other similarly situated 
borrowers with similar credit facili�es.

3.1.2 Capital Requirements.  If any Lender determines that any Change in Law affec�ng such Lender or such 
Lender's holding company, if any, regarding capital or liquidity requirements, has or would have the effect of reducing 
the rate of return on such Lender's capital or on the capital of such Lender's holding company, if any, as a consequence 
of this Agreement, the Commitments of such Lender or the Loans made by such Lender, to a level below that which 
such Lender or such Lender's holding company could have achieved but for such Change in Law (taking into 
considera�on such Lender's policies and the policies of such Lender's holding company with respect to capital 
adequacy), then from �me to �me the Borrower will pay to such Lender, as the case may be, such addi�onal amount or 
amounts as will compensate such Lender or such Lender's or holding company for any such reduc�on suffered; 
provided that the Borrower shall not be required to pay any such amounts to any Lender under and pursuant to this 
Sec�on which are owing as a result of any Specified Change if and to the extent such Lender is not at such �me 
generally assessing such costs in a similar manner to other similarly situated borrowers with similar credit facili�es.

3.1.3 Delay in Requests.  Failure or delay on the part of any Lender to demand compensa�on pursuant to this 
Sec�on shall not cons�tute a waiver of such Lender's right to demand such compensa�on; provided that the Borrower 
shall not be required to compensate a Lender pursuant to this Sec�on for any increased costs incurred or reduc�ons 
suffered more than ninety (90) days prior to the date that such Lender, as the case may be, no�fies the Borrower of the 
Change in Law giving rise to such increased costs or reduc�ons, and of such Lender's inten�on to claim compensa�on 
therefor (except that, if the Change in Law giving rise to such increased costs or reduc�ons is retroac�ve, then the 
ninety-day period referred to above shall be extended to include the period of retroac�ve effect thereof).
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3.2Changed Circumstances Affec�ng Benchmark Availability.  Subject to Sec�on 3.8, in connec�on with any request for 
a SOFR Loan (or a Floa�ng Rate Loan as to which the interest rate is determined with reference to Term SOFR) or a conversion or 
con�nua�on thereof, if for any reason (i) Agent shall determine (which determina�on shall be conclusive and binding absent 
manifest error) that reasonable and adequate means do not exist for ascertaining Adjusted Term SOFR for the applicable 
Interest Period with respect  to a proposed SOFR Advance (or a Floa�ng Rate Advance as to which the interest rate is 
determined with reference to Term SOFR) or (ii) the Required Lenders shall determine (which determina�on shall be conclusive 
and binding absent manifest error) that Adjusted Term SOFR does not adequately and fairly reflect the cost to such Lenders of 
making or maintaining such Loans for the applicable Interest Period, and, in the case of clause (ii), the Required Lenders have 
provided no�ce of such determina�on to the Agent, then the Agent shall promptly give no�ce thereof to the Borrower. Upon 
no�ce thereof by Agent to Borrower, (A) any obliga�on of the Lenders to make SOFR Advances, and any right of the Borrower to 
convert any Loan or con�nue any Loan as a SOFR Advance, shall be suspended (to the extent of the affected SOFR Advances or 
the Affected Interest Periods, as applicable) un�l the Agent (with respect to clause (ii), at the instruc�on of the Required 
Lenders) revokes such no�ce. Upon receipt of such no�ce, (A) the Borrower may revoke any pending request for a borrowing of, 
conversion to or con�nua�on of a SOFR Advances (to the extent of the affected SOFR Advances or the affected Interest Periods) 
or, failing that, Borrower will be deemed to have converted any such request into a request for a borrowing of or conversion to 
Floa�ng Rate Advances in the amount specified therein and (B) any outstanding affected SOFR Advances will be deemed to have 
been converted into Floa�ng Rate Advances at the end of the applicable Interest Period. Upon any such prepayment or 
conversion, the Borrowers shall also pay accrued interest on the amount so prepaid or converted, together with any addi�onal 
amounts required pursuant to Sec�on 3.4.

3.3Laws Affec�ng SOFR Availability.  If, a�er the date hereof, the introduc�on of, or any change in, any Applicable Law 
or any change in the interpreta�on or administra�on thereof by any Governmental Authority, central bank or comparable 
agency charged with the interpreta�on or administra�on thereof, or compliance by any Lender with any request or direc�ve 
(whether or not having the force of law) of any such Governmental Authority, central bank or comparable agency, shall make it 
unlawful or impossible for any Lender to honor its obliga�ons hereunder to make or maintain any SOFR Advances, or to 
determine or charge interest based upon SOFR, the Term SOFR Reference Rate, Adjusted Term SOFR, or Term SOFR, such Lender 
shall promptly give no�ce thereof to the Agent and Agent shall promptly give no�ce to Borrower and the other Lenders (an 
"Illegality No�ce"). Therea�er, un�l each affected Lender no�fies the Agent and the Agent no�fies the Borrower that such 
circumstances no longer exist, (i) any obliga�on of Lenders to make SOFR Loans, and the right of Borrower to convert any 
por�on of a Loan or con�nue any Loan as a SOFR Loan, shall be suspended and (ii) if necessary to avoid such illegality, the Agent 
shall compute the Alternate Base Rate without reference to subsec�on (c) of the defini�on of "Alternate Base Rate".  Upon 
receipt of an Illegality No�ce, the Borrower shall, if necessary to avoid such illegality, upon demand from any Lender (with a 
copy to the Agent), prepay or, if applicable, convert all SOFR Advances to Floa�ng Rate Advances (in each case, if necessary to 
avoid such illegality, Agent shall compute the Alternate Base Rate 
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without reference to subsec�on (c) of the defini�on of "Alternate Base Rate"), on the last day of the Interest Period therefor, if 
all affected Lenders may lawfully con�nue to maintain such SOFR Advances to such day, or immediately, if any Lender may not 
lawfully con�nue to maintain such SOFR Advances to such day. Upon any such prepayment or conversion, the Borrower shall 
also pay any addi�onal amounts required pursuant to Sec�on 3.4.

3.4Funding Indemnifica�on.  If (i) any payment of a SOFR Advance occurs on a date which is not the last day of the 
applicable Interest Period, whether because of accelera�on, prepayment or otherwise, (ii) a SOFR Advance is not made on the 
date specified by the Borrower in a Borrowing No�ce or a Conversion/Con�nua�on No�ce for any reason other than default by 
the Lenders, or (iii) a SOFR Advance is not prepaid on the date specified by the Borrower pursuant to Sec�on 2.7 for any reason, 
then, except (a) as otherwise provided in this Agreement or (b) if arising in connec�on with a Lender becoming a Defaul�ng 
Lender or the replacement of such Lender pursuant to Sec�on 2.19, for any such amounts that would be owing to such Lender, 
the Borrower will indemnify each Lender for any loss or cost incurred by it resul�ng therefrom, including any loss or cost in 
liquida�ng or employing deposits acquired to fund or maintain such SOFR Advance but excluding the Applicable Margin 
expected to be received by such Lender during the remainder of such Interest Period.

3.5Taxes.

3.5.1 Reserved.

3.5.2 Payments Free of Taxes.  Any and all payments by or on account of any obliga�on of the Borrower under 
any Loan Document shall be made without deduc�on or withholding for any Taxes, except as required by Applicable 
Law.  If any Applicable Law (as determined in the good faith discre�on of an applicable Withholding Agent) requires the 
deduc�on or withholding of any Tax from any such payment by a Withholding Agent, then the applicable Withholding 
Agent shall be en�tled to make such deduc�on or withholding and shall �mely pay the full amount deducted or 
withheld to the relevant Governmental Authority in accordance with Applicable Law and, if such Tax is an Indemnified 
Tax, then the sum payable by the Borrower shall be increased as necessary so that a�er such deduc�on or withholding 
has been made (including such deduc�ons and withholdings applicable to addi�onal sums payable under this Sec�on) 
the applicable Recipient receives an amount equal to the sum it would have received had no such deduc�on or 
withholding been made.

3.5.3 Payment of Other Taxes by the Borrower.  The Borrower shall �mely pay to the relevant Governmental 
Authority in accordance with Applicable Law, or at the op�on of the Agent �mely reimburse it for the payment of, any 
Other Taxes.

3.5.4 Indemnifica�on by the Borrower.  The Borrower shall indemnify each Recipient, within 30 days a�er 
demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or 
a�ributable to amounts payable under this Sec�on) payable or paid by such Recipient or required to be withheld 
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or deducted from a payment to such Recipient and any reasonable expenses arising therefrom or with respect thereto, 
whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental 
Authority.  A cer�ficate as to the amount of such payment or liability delivered to the Borrower by a Lender (with a 
copy to the Agent), or by the Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error.

3.5.5 Indemnifica�on by the Lenders.  Each Lender shall severally indemnify the Agent, within 10 days a�er 
demand therefor, for (i) any Indemnified Taxes a�ributable to such Lender (but only to the extent that the Borrower has 
not already indemnified the Agent for such Indemnified Taxes and without limi�ng the obliga�on of Borrower to do so), 
(ii) any Taxes a�ributable to such Lender's failure to comply with the provisions of Sec�on 12.2 rela�ng to the 
maintenance of a Par�cipant Register and (iii) any Excluded Taxes a�ributable to such Lender, in each case, that are 
payable or paid by the Agent in connec�on with any Loan Document, and any reasonable expenses arising therefrom or 
with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant 
Governmental Authority.  A cer�ficate as to the amount of such payment or liability delivered to any Lender by the 
Agent shall be conclusive absent manifest error.  Each Lender hereby authorizes the Agent to set off and apply any and 
all amounts at any �me owing to such Lender under any Loan Document or otherwise payable by the Agent to the 
Lender from any other source against any amount due to the Agent under this Sec�on 3.5.5.

3.5.6 Evidence of Payments.  As soon as prac�cable a�er any payment of Taxes by the Borrower to a 
Governmental Authority pursuant to this Sec�on 3.5, the Borrower shall deliver to the Agent the original or a cer�fied 
copy of a receipt issued by such Governmental Authority evidencing such payment, a copy of the return repor�ng such 
payment or other evidence of such payment reasonably sa�sfactory to the Agent.

3.5.7 Status of Lenders.

(i) Any Lender that is en�tled to an exemp�on from or reduc�on of withholding Tax with respect to payments
made under any Loan Document shall deliver to the Borrower and the Agent, at the �me or �mes reasonably 
requested by the Borrower or the Agent, such properly completed and executed documenta�on reasonably 
requested by the Borrower or the Agent as will permit such payments to be made without withholding or at a 
reduced rate of withholding.  In addi�on, any Lender, if reasonably requested by the Borrower or the Agent, 
shall deliver such other documenta�on prescribed by Applicable Law or reasonably requested by the Borrower 
or the Agent as will enable the Borrower or the Agent to determine whether or not such Lender is subject to 
backup withholding or informa�on repor�ng requirements.  Notwithstanding anything to the contrary in the 
preceding two sentences, the comple�on, execu�on and submission of such documenta�on (other than such 
documenta�on set forth in Sec�ons 3.5.7(ii)(A)
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 and 3.5.7(ii)(B) below) shall not be required if in such applicable Lender's reasonable judgment such 
comple�on, execu�on or submission would subject such Lender to any material unreimbursed cost or expense 
or would materially prejudice the legal or commercial posi�on of such Lender.

(ii) Without limi�ng the generality of the foregoing,

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the Agent on or prior to the date on 
which such Lender becomes a Lender under this Agreement (and from �me to �me therea�er upon the 
reasonable request of the Borrower or the Agent), executed copies of IRS Form W-9 cer�fying that such Lender 
is exempt from U.S. federal backup withholding tax; and

(B) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding 
Tax imposed by FATCA if such Lender were to fail to comply with the applicable repor�ng requirements of 
FATCA (including those contained in Sec�on 1471(b) or 1472(b) of the Code, as applicable), such Lender shall 
deliver to the Borrower and the Agent at the �me or �mes prescribed by Applicable Law and at such �me or 
�mes reasonably requested by the Borrower or the Agent such documenta�on prescribed by Applicable Law 
(including as prescribed by Sec�on 1471(b)(3)(C)(i) of the Code) and such addi�onal documenta�on reasonably 
requested by the Borrower or the Agent as may be necessary for the Borrower and the Agent to comply with 
their obliga�ons under FATCA and to determine that such Lender has complied with such Lender's obliga�ons 
under FATCA or to determine the amount to deduct and withhold from such payment.  Solely for purposes of 
this clause (B), "FATCA" shall include any amendments made to FATCA a�er the date of this Agreement.

Each Lender agrees that if any form or cer�fica�on it previously delivered expires or becomes obsolete or inaccurate in 
any respect, it shall update such form or cer�fica�on or promptly no�fy the Borrower and the Agent in wri�ng of its 
legal inability to do so.

3.5.8 Treatment of Certain Refunds.  If any party determines, in its sole discre�on exercised in good faith, that 
it has received a refund of any Taxes as to which it has been indemnified pursuant to this Sec�on 3.5 (including by the 
payment of addi�onal amounts pursuant to this Sec�on 3.5), it shall pay to the indemnifying party an amount equal to 
such refund (but only to the extent of indemnity payments made under this Sec�on with respect to the Taxes giving rise 
to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified party and without interest 
(other than any interest paid by the relevant Governmental Authority with respect to such refund).  Such indemnifying 
party, upon the request of such indemnified party, shall repay to such indemnified party the amount paid over pursuant 
to this Sec�on 3.5.8 (plus any penal�es, interest or other charges imposed by the relevant Governmental Authority) in 
the event that such indemnified party is required to repay such refund to such Governmental Authority.  
Notwithstanding anything to the contrary in this Sec�on 3.5.8, in no event will 

 39 



 

the indemnified party be required to pay any amount to an indemnifying party pursuant to this Sec�on 3.5.8 the 
payment of which would place the indemnified party in a less favorable net a�er-Tax posi�on than the indemnified 
party would have been in if the indemnifica�on payments or addi�onal amounts giving rise to such refund had never 
been paid.  This paragraph shall not be construed to require any indemnified party to make available its Tax returns (or 
any other informa�on rela�ng to its Taxes that it deems confiden�al) to the indemnifying party or any other Person.

3.5.9 Survival.  Each party's obliga�ons under this Sec�on 3.5 shall survive the resigna�on or replacement of 
the Agent or any assignment of rights by, or the replacement of, a Lender, the termina�on of the Commitments and the 
repayment, sa�sfac�on or discharge of all obliga�ons under any Loan Document.

3.6Lender Statements; Survival of Indemnity.  Each Lender shall deliver a wri�en statement of such Lender to the 
Borrower (with a copy to the Agent) as to the amount due, if any, under Sec�on 3.1 or 3.5.  Such wri�en statement shall set 
forth in reasonable detail the calcula�ons upon which such Lender determined such amount and shall be final, conclusive and 
binding on the Borrower in the absence of manifest error.  Unless otherwise provided herein, the amount specified in the 
wri�en statement of any Lender shall (unless the subject of a good faith dispute by the Borrower) be payable within fi�een (15) 
days a�er demand and receipt by the Borrower of such wri�en statement.  The obliga�ons of the Borrower under Sec�ons 3.1 
and 3.5 shall survive payment of the Obliga�ons and termina�on of this Agreement.

3.7Reserved.

3.8Benchmark Replacement Se�ng.  

(i) Benchmark Replacement.  Notwithstanding anything to the contrary herein or in any other Loan 
Document, upon the occurrence of a Benchmark Transi�on Event, the Agent and the Borrower may amend this 
Agreement to replace the then-current Benchmark with a Benchmark Replacement.  Any such amendment with respect 
to a Benchmark Transi�on Event will become effec�ve at 5:00 p.m. (Oklahoma City, Oklahoma �me) on the fi�h 
Business Day a�er the Agent has posted such proposed amendment to all Lenders and the Borrower so long as Agent 
has not received, by such �me, wri�en no�ce of objec�on to such amendment from Lenders comprising the Required 
Lenders.  No replacement of a Benchmark with a Benchmark Replacement pursuant to this Sec�on 3.8(i) will occur
prior to the applicable Benchmark Transi�on Start Date.

(ii) Benchmark Replacement Conforming Changes.  In connec�on with the use, administra�on, adop�on or 
implementa�on of a Benchmark Replacement, the Agent will have the right to make Conforming Changes from �me to 
�me and, notwithstanding anything to the contrary herein or in any other Loan Document, any amendments 
implemen�ng such Conforming Changes will become effec�ve without any further ac�on or consent of any other party 
to this Agreement or any other Loan Document.
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(iii) No�ces; Standards for Decisions and Determina�ons.  The Agent will promptly no�fy the Borrower and 
the Lenders of (i) the implementa�on of any Benchmark Replacement and (ii) the effec�veness of any Conforming 
Changes in connec�on with the use, administra�on, adop�on or implementa�on of a Benchmark Replacement.  The 
Agent will promptly no�fy the Borrower of the removal or reinstatement of any tenor of a Benchmark pursuant to 
Sec�on 3.8(iv).  Any determina�on, decision or elec�on that may be made by the Agent or, if applicable, any Lender (or
group of Lenders) pursuant to this Sec�on 3.8, including any determina�on with respect to a tenor, rate or adjustment 
or of the occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from 
taking any ac�on or any selec�on, will be conclusive and binding absent manifest error and may be made in its or their 
sole discre�on and without consent from any other party to this Agreement or any other Loan Document, except, in 
each case, as expressly required pursuant to this Sec�on 3.8(c).

(iv) Unavailability of Tenor of Benchmark.  Notwithstanding anything to the contrary herein or in any other 
Loan Document, at any �me (including in connec�on with the implementa�on of a Benchmark Replacement), (i) if the 
then-current Benchmark is a term rate (including Term SOFR Reference Rate) and either (A) any tenor for such 
Benchmark is not displayed on a screen or other informa�on service that publishes such rate from �me to �me as 
selected by the Agent in its reasonable discre�on or (B) the administrator of such Benchmark or the regulatory 
supervisor for the administrator of such Benchmark has provided a public statement or publica�on of informa�on 
announcing that any tenor for such Benchmark is not or will not be representa�ve or in compliance with or aligned with 
the Interna�onal Organiza�on of Securi�es Commissions (IOSCO) Principles for Financial Benchmarks, then the Agent 
may modify the defini�on of "Interest Period" (or any similar or analogous defini�on) for any Benchmark se�ngs at or 
a�er such �me to remove such unavailable, non-representa�ve, non-compliant or non-aligned tenor and (ii) if a tenor 
that was removed pursuant to clause (i) above either (A) is subsequently displayed on a screen or informa�on service 
for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it 
is not or will not be representa�ve or in compliance with or aligned with the Interna�onal Organiza�on of Securi�es 
Commissions (IOSCO) Principles for Financial Benchmarks for a Benchmark (including a Benchmark Replacement), then 
the Agent may modify the defini�on of "Interest Period" (or any similar or analogous defini�on) for all Benchmark 
se�ngs at or a�er such �me to reinstate such previously removed tenor.  

(v) Benchmark Unavailability Period.  Upon Borrower's receipt of no�ce of the commencement of a 
Benchmark Unavailability Period, Borrower may revoke any pending Request for SOFR Advances to be made, converted 
or con�nued during any Benchmark Unavailability Period and, failing that, Borrower will be deemed to have converted 
any such request into a Request for Advances of or conversion to Floa�ng Rate Advances.  During any Benchmark 
Unavailability Period or at any �me that a tenor for the then-current Benchmark is not an Available Tenor, the 
component of the Alternate Base Rate 
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based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used in any 
determina�on of the Alternate Base Rate.

 
ARTICLE IV

CONDITIONS PRECEDENT

4.1Ini�al Advances.  The effec�veness of this Agreement and the obliga�on of the Lenders to make the ini�al Advances 
hereunder shall be subject to the sa�sfac�on of the following condi�ons precedent and, if applicable, the delivery by the 
Borrower to the Agent of sufficient copies for the Lenders of:

4.1.1 Copies of the ar�cles of incorpora�on of the Borrower, together with all amendments, and a cer�ficate 
of good standing, each cer�fied by the appropriate governmental officer in its jurisdic�on of incorpora�on.

4.1.2 Copies, cer�fied by the secretary or assistant secretary of the Borrower, of its by-laws and of its board of 
directors' resolu�ons and of resolu�ons or ac�ons of any other body authorizing the execu�on of the Loan Documents 
to which the Borrower is a party.

4.1.3 An incumbency cer�ficate, executed by the secretary or assistant secretary of the Borrower, which shall 
iden�fy by name and �tle and bear the signatures of the officers of the Borrower authorized to sign the Loan 
Documents to which the Borrower is a party, upon which cer�ficate the Agent and the Lenders shall be en�tled to rely 
un�l informed of any change in wri�ng by the Borrower.

4.1.4 A cer�ficate, signed by the chief financial officer or treasurer of the Borrower, sta�ng that immediately 
a�er giving effect to this Agreement, the other Loan Documents and all the transac�ons contemplated herein and 
therein to occur on the Closing Date, (a) no Default or Unmatured Default has occurred and is con�nuing and (b) all 
representa�ons and warran�es contained herein and in the other Loan Documents are true and correct in all material 
respects (or, if qualified as to materiality, in all respects) on and as of the date made (except to the extent such 
representa�ons and warran�es expressly speak to an earlier date, in which case such representa�on or warranty shall 
have been true and correct in all material respects (or, if qualified as to materiality, in all respects) on and as of such 
earlier date).

4.1.5 Reserved.

4.1.6 A counterpart of this Agreement duly executed by the Borrower, together with duly executed Notes 
requested by a Lender pursuant to Sec�on 2.13 payable to the order of each such reques�ng Lender.
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4.1.7 Reserved.

4.1.8 To the extent any Advances of Revolving Loans are requested to be made on the Closing Date, the Agent 
shall have received a Borrowing No�ce duly executed by the Borrower, together with an Account Designa�on Le�er.

4.1.9 Borrower shall have provided to the Agent and the Lenders, at least 5 Business Days prior to the Closing 
Date or such later date reasonably acceptable to the Agent, all documenta�on and other informa�on required by 
Governmental Authori�es under applicable "know your customer" and an�-money laundering rules and regula�ons, 
including the Act.

4.1.10The Borrower shall have paid (A) to the Agent and the Lenders the Upfront Commitment Fee and the 
fees set forth or referenced in Sec�on 10.9 and (B) all invoiced fees, charges and disbursements of counsel to the Agent 
(directly to such counsel if requested by the Agent) to the extent accrued and unpaid prior to or on the Closing Date in 
accordance with Sec�on 9.6.

4.1.11The Agent shall have received copies of all other documents, cer�ficates and instruments reasonably 
requested thereby, with respect to the transac�ons contemplated by this Agreement.

The Agent shall promptly no�fy the Borrower and the Lenders of the Closing Date, and such no�ce shall be conclusive 
and binding on all par�es hereto.  Without limi�ng the generality of the provisions of the last paragraph of Sec�on 10.3, for 
purposes of determining compliance with the condi�ons specified in this Sec�on 4.1, each Lender that has signed this 
Agreement shall be deemed to have consented to, approved or accepted or to be sa�sfied with, each document or other ma�er 
required thereunder to be consented to or approved by or acceptable or sa�sfactory to a Lender unless the Agent shall have 
received no�ce from such Lender prior to the proposed Closing Date specifying its objec�on thereto.

4.2Each Advance.  The Lenders shall not be required to make any Advance (including the ini�al Advances hereunder) 
unless on the applicable date of Advance:

4.2.1 There exists no Default or Unmatured Default.

4.2.2 The representa�ons and warran�es contained in Ar�cle V are true and correct in all material respects 
(or, if qualified as to materiality, in all respects) as of such date except to the extent any such representa�on or warranty 
is stated to relate solely to an earlier date, in which case such representa�on or warranty shall have been true and 
correct in all material respects (or, if qualified as to materiality, in all respects) on and as of such earlier date.  

Each Borrowing No�ce shall cons�tute a representa�on and warranty by the Borrower that the condi�ons contained in 
Sec�ons 4.2.1 and 4.2.2 have been sa�sfied.  Any Lender may 
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require a duly completed compliance cer�ficate in substan�ally the form of Exhibit A as a condi�on to making an Advance.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lenders that:

5.1Existence and Standing.  Each of the Borrower and its Material Subsidiaries is a corpora�on, partnership (in the case 
of Subsidiaries only) or limited liability company duly and properly incorporated or organized, as the case may be, validly 
exis�ng and (to the extent such concept applies to such en�ty) in good standing under the laws of its jurisdic�on of 
incorpora�on or organiza�on and has all requisite authority to conduct its business in each jurisdic�on where the conduct of its 
business would require such qualifica�on, except where the failure to be in good standing or have such authority could not 
reasonably be expected to have a Material Adverse Effect.

5.2Authoriza�on and Validity.  The Borrower has the corporate power and authority and legal right to execute and 
deliver the Loan Documents (as in effect on the date that this representa�on is made or deemed made) and to perform its 
obliga�ons thereunder.  The execu�on and delivery by the Borrower of the Loan Documents (as in effect on the date that this 
representa�on is made or deemed made) and the performance of its obliga�ons thereunder have been duly authorized by 
proper corporate proceedings, and the Loan Documents to which the Borrower is a party cons�tute legal, valid and binding 
obliga�ons of the Borrower enforceable against the Borrower in accordance with their terms, except as enforceability may be 
limited by bankruptcy, insolvency, reorganiza�on, moratorium or similar laws affec�ng the enforcement of creditors' rights 
generally and by general principles of equity (whether enforcement is sought at equity or in law).

5.3No Conflict; Government Consent.  Neither the execu�on and delivery by the Borrower of the Loan Documents, nor 
the consumma�on of the transac�ons therein contemplated, nor compliance with the provisions thereof will (i) violate or 
conflict with the Borrower's or any Material Subsidiary's ar�cles or cer�ficate of incorpora�on, partnership agreement, 
cer�ficate of partnership, ar�cles or cer�ficate of organiza�on, by-laws, or opera�ng or other management agreement, as the 
case may be, or (ii)(a) violate any law, rule, regula�on, order, writ, judgment, injunc�on, decree or award binding on the 
Borrower or any of its Material Subsidiaries or (b) contravene or conflict with the provisions of any indenture, instrument or 
agreement to which the Borrower or any of its Material Subsidiaries is a party or is subject, or by which it, or its Property, is 
bound, or conflict with or cons�tute a default thereunder, or result in, or require, the crea�on or imposi�on of any Lien in, of or 
on the Property of the Borrower or a Material Subsidiary pursuant to the terms of any such indenture, instrument or 
agreement, except for any such viola�ons, contraven�ons, conflicts or defaults which, individually and in the aggregate, could 
not reasonably be expected to have a Material Adverse Effect, or, in the case of any such Lien, except for any such Lien which is 
not prohibited hereby.  No material order, 
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consent, adjudica�on, approval, license, authoriza�on, or valida�on of, or filing, recording or registra�on with, or exemp�on by, 
or other ac�on in respect of any governmental or public body or authority, or any subdivision thereof, which has not been 
obtained by the Borrower or any of its Material Subsidiaries, is required to be obtained by the Borrower or any of its Material 
Subsidiaries in connec�on with the execu�on and delivery of the Loan Documents, the borrowings under this Agreement, the 
payment and performance by the Borrower of the Obliga�ons thereunder or the legality, validity, binding effect or enforceability 
of any of the Loan Documents.

5.4Financial Statements.  The annual consolidated financial statements of the Borrower and its Subsidiaries delivered 
pursuant to Sec�on 6.1.1 were prepared in accordance with GAAP and fairly present in all material respects the consolidated 
financial condi�on and opera�ons of the Borrower and its Subsidiaries at such date and the consolidated results of their 
opera�ons for the year then ended.

5.5Material Adverse Change.  On and as of the Closing Date, since December 31, 2023, except as (i) disclosed in the SEC 
Reports or (ii) disclosed to the Agent prior to the Closing Date and set forth on Schedule 3, there has been no change in the 
business, Property, financial condi�on, or results of opera�ons of the Borrower and its Subsidiaries, on a consolidated basis, 
which could reasonably be expected to have a Material Adverse Effect.

5.6An�-Corrup�on Laws and Sanc�ons.  None of the Borrower, any Subsidiary of the Borrower or any Affiliate of the 
Borrower, or to the knowledge of the Borrower, any agent or representa�ve of the Borrower or any Subsidiary that will act in 
any capacity in connec�on with or benefit from the credit facility established hereby, (a) is a Sanc�oned Person or is currently 
the subject or target of any Sanc�ons or (b) has taken any ac�on that would result in a viola�on by such Persons of any An�-
Corrup�on Laws.

5.7Li�ga�on.  On and as of the Closing Date, except as (i) disclosed in the SEC Reports or (ii) disclosed to the Agent prior 
to the Closing Date and set forth on Schedule 4, there is no li�ga�on, arbitra�on, governmental inves�ga�on, proceeding or 
inquiry pending or, to the knowledge of any of their officers, threatened against or affec�ng the Borrower or any of its 
Subsidiaries which could reasonably be expected to have a Material Adverse Effect or which seeks to prevent, enjoin or delay 
the making of the ini�al Advance.

5.8Subsidiaries.  Schedule 1 contains an accurate list of all Material Subsidiaries of the Borrower as of the date of this 
Agreement, se�ng forth their respec�ve jurisdic�ons of organiza�on and the percentage of their respec�ve capital stock or 
other ownership interests owned by the Borrower or other Subsidiaries.

5.9Margin Stock.  The Borrower is not engaged principally or as one of its ac�vi�es in the business of extending credit 
for the purpose of "purchasing" or "carrying" any "margin stock" (as each such term is defined or used, directly or indirectly, in 
Regula�on U).  No part of the proceeds of any of the Loans will be used for purchasing or carrying margin stock or for any 
purpose which violates the provisions of Regula�on U or Regula�on X.
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5.10Investment Company Act.  The Borrower is not an "investment company" or a company "controlled" by an 
"investment company," within the meaning of the Investment Company Act of 1940, as amended.

 
ARTICLE VI

COVENANTS

During the term of this Agreement, unless the Required Lenders shall otherwise consent in wri�ng:

6.1Financial Repor�ng.  The Borrower will maintain, for itself and each Subsidiary, a system of accoun�ng established 
and administered in accordance with Agreement Accoun�ng Principles, and furnish to the Agent:

6.1.1 Within ninety (90) days a�er the close of each of its fiscal years, financial statements prepared in 
accordance with GAAP on a consolidated basis for itself and its Subsidiaries, including balance sheets as of the end of 
such period, statements of income and statements of cash flows, accompanied by an audit report, consistent with the 
requirements of the Securi�es and Exchange Commission, of a na�onally recognized firm of independent public 
accountants or other independent public accountants reasonably acceptable to the Required Lenders.

6.1.2 Within forty-five (45) days a�er the close of the first three quarterly periods of each of its fiscal years, for 
itself and its Subsidiaries, consolidated unaudited balance sheets as at the close of each such period and consolidated 
statements of income and a statement of cash flows for the period from the beginning of such fiscal year to the end of 
such quarter, prepared in accordance with GAAP and cer�fied by the chief financial officer or treasurer of the Borrower 
to present fairly in all material respects the financial condi�on of the Borrower and its Subsidiaries on a consolidated 
basis as of their respec�ve dates, subject to normal year-end adjustments and the absence of footnotes.

6.1.3 Together with the financial statements required under Sec�ons 6.1.1 and 6.1.2, a compliance cer�ficate 
in substan�ally the form of Exhibit A signed by an Authorized Officer showing the calcula�ons necessary to determine 
compliance with Sec�ons 6.10(v) (if applicable) and 6.14 and sta�ng that no Default or Unmatured Default exists, or if 
any Default or Unmatured Default exists, sta�ng the nature and status thereof.

6.1.4 Reserved.

6.1.5 As soon as possible and in any event within ten (10) days a�er an Authorized Officer knows that any 
Reportable Event has occurred with respect to any Plan that could reasonably be expected to have a Material Adverse 
Effect, a statement, signed 
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by an Authorized Officer, describing said Reportable Event and the ac�on which the Borrower proposes to take with 
respect thereto.

6.1.6 From �me to �me such addi�onal informa�on regarding the financial posi�on or business of the 
Borrower and its Subsidiaries as the Agent, at the request of any Lender, may reasonably request.

6.1.7 Promptly upon the filing thereof, copies of all registra�on statements (other than any registra�on 
statement on Form S-8 and any registra�on statement in connec�on with a dividend reinvestment plan, shareholder 
purchase plan or employee benefit plan) and reports on form 10-K, 10-Q or 8-K (or their equivalents) which the 
Borrower or any of its Subsidiaries files with the Securi�es and Exchange Commission.

6.1.8 Promptly upon the request thereof, such other informa�on and documenta�on required by bank 
regulatory authori�es under applicable "know your customer" and An�-Money Laundering rules and regula�ons 
(including the Act) and under the Beneficial Ownership Regula�on, including a Beneficial Ownership Cer�fica�on, as 
from �me to �me reasonably requested by the Agent or any Lender.

Informa�on required to be delivered pursuant to these Sec�ons 6.1.1, 6.1.2, 6.1.5 and 6.1.7 shall be deemed to have 
been delivered on the date on which the Borrower provides no�ce to the Agent that such informa�on has been posted on the 
Securi�es and Exchange Commission website on the Internet at sec.gov, on the Borrower's SyndTrak Online site or at another 
website iden�fied in such no�ce and accessible by the Lenders without charge; provided that (i) such no�ce may be included in 
a cer�ficate delivered pursuant to Sec�on 6.1.3 and such no�ce or cer�ficate shall also be deemed to have been delivered upon 
being posted to the Borrower's SyndTrak Online site or such other website and (ii) the Borrower shall deliver paper copies of the 
informa�on referred to in Sec�ons 6.1.1, 6.1.2, 6.1.5 and 6.1.7 to any Lender which requests such delivery.

6.2Use of Proceeds.  The Borrower will use the proceeds of the Loans to refinance exis�ng indebtedness and for 
working capital and general corporate purposes of the Borrower and its Subsidiaries, including use of proceeds of the Revolving 
Loans for commercial paper liquidity support, acquisi�ons and distribu�ons.  The Borrower will not request any Advances 
hereunder, and the Borrower shall not use, and shall ensure that its Subsidiaries and its or their respec�ve directors, officers, 
employees and agents shall not use, the proceeds of any Advances hereunder (i) in furtherance of an offer, payment, promise to 
pay, or authoriza�on of the payment or giving of money, or anything else of value, to any Person in viola�on of any An�-
Corrup�on Laws, (ii) for the purpose of funding, financing or facilita�ng any ac�vi�es, business or transac�on of or with any 
Sanc�oned Person, or in any Sanc�oned Country, or (iii) in any manner that would result in the viola�on of any Sanc�ons 
applicable to any party hereto.

6.3No�ce of Default.  The Borrower will deliver to the Agent within five (5) days a�er any Authorized Officer with 
responsibility rela�ng thereto obtains knowledge of any Default or Unmatured Default and, if such Default or Unmatured 
Default is then con�nuing, a cer�ficate of 
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an Authorized Officer of the Borrower se�ng forth the details thereof and the ac�on which the Borrower is taking or proposes 
to take with respect thereto.

6.4Maintenance of Existence.  The Borrower will preserve, renew and keep in full force and effect, and will cause each 
Material Subsidiary to preserve, renew and keep in full force and effect their respec�ve corporate or other legal existence and 
their respec�ve rights, privileges and franchises material to the normal conduct of their respec�ve businesses; provided that 
nothing in this Sec�on 6.4 shall prohibit (i) any transac�on permi�ed pursuant to Sec�on 6.10 or (ii) the termina�on of any 
right, privilege or franchise of the Borrower or any Material Subsidiary or of the corporate or other legal existence of any 
Material Subsidiary or the change in form of organiza�on of the Borrower or any Material Subsidiary which could not reasonably 
be expected to result in a Material Adverse Effect.

6.5Taxes.  The Borrower will, and will cause each Material Subsidiary to file all United States federal tax returns and all 
other material tax returns which are required to be filed, except where the failure to file such tax returns could not reasonably 
be expected to result in a Material Adverse Effect.  The Borrower will, and will cause each Material Subsidiary to, pay when due 
all Taxes upon it or its income, profits or Property, except (i) where the failure to pay could not reasonably be expected to result 
in a Material Adverse Effect or (ii) those which are being contested in good faith by appropriate proceedings and with respect to 
which adequate reserves are maintained in accordance with GAAP.

6.6Insurance.  The Borrower will, and will cause each Material Subsidiary to, maintain with financially sound and 
reputable insurance companies insurance on their Property in such amounts, subject to such deduc�bles and self-insurance 
reten�ons, and covering such risks as is consistent with sound business prac�ce, and the Borrower will furnish to the Agent 
upon request full informa�on as to the insurance carried.

6.7Compliance with Laws.  The Borrower will, and will cause each Material Subsidiary to, comply in all material respects 
with all laws, statutes, rules, regula�ons, orders, writs, judgments, injunc�ons, restric�ons, decrees or awards of any domes�c 
or foreign government or any instrumentality or agency thereof having jurisdic�on over the conduct of their respec�ve 
businesses or the ownership of their respec�ve Property to which it may be subject including all Environmental Laws and all 
Applicable Laws involving transac�ons with, investments in or payments to Sanc�oned Persons or Sanc�oned En��es, except (i) 
where failure to so comply could not reasonably be expected to result in a material adverse effect on the ability of the Borrower 
to perform its obliga�ons under this Agreement or (ii) the necessity of compliance therewith is being contested in good faith by 
appropriate proceedings.

6.8Maintenance of Proper�es.  Subject to Sec�on 6.10, the Borrower will, and will cause each Material Subsidiary to 
keep its Property necessary and material to the opera�on of its business in good repair, working order and condi�on, ordinary 
wear and tear excepted, except where the failure to do so could not reasonably be expected to result in a Material Adverse 
Effect.
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6.9Inspec�on; Keeping of Books and Records.  The Borrower will, and will cause each Material Subsidiary to, permit the 
Agent and the Lenders, by their respec�ve representa�ves and agents, to inspect any of the Property (subject to such physical 
security requirements as the Borrower or the applicable Subsidiary may reasonably require), to examine and make copies of the 
books of accounts and other financial records of the Borrower and each Material Subsidiary (except to the extent that such 
access is restricted by law or by a bona fide non-disclosure agreement not entered into for the purpose of evading the 
requirements of this Sec�on), and to discuss the affairs, finances and accounts of the Borrower and each Material Subsidiary 
with, and to be advised as to the same by, their respec�ve officers upon reasonable no�ce and at such reasonable �mes and 
intervals as the Agent or any Lender may designate; provided that with the excep�on of any such visit or inspec�on conducted 
during the con�nuance of a Default, such visits and inspec�ons may be conducted no more frequently (in the aggregate among 
the Agent and the Lenders) than once in any twelve month period.  The Borrower shall keep and maintain, and cause each of its 
Material Subsidiaries to keep and maintain, in all material respects, proper books of record and account in which entries shall be 
made of all dealings and transac�ons in rela�on to their respec�ve businesses and ac�vi�es in sufficient detail as may be 
required or as may be necessary to permit the prepara�on of financial statements in accordance with GAAP.

6.10Fundamental Changes.  The Borrower will not, nor will it permit any Material Subsidiary to, merge or consolidate 
with or into any other Person or sell, lease, transfer or otherwise dispose of all or substan�ally all of its assets (as used herein, 
including capital stock and/or other ownership interest) (collec�vely, "Disposi�on"), except, that (i) a Material Subsidiary may 
merge into the Borrower or another Material Subsidiary or any other Person (other than the Borrower) if a�er giving effect 
thereto such Person becomes a Material Subsidiary, (ii) the Borrower may merge with another Person if (A) the Borrower is the 
corpora�on surviving such merger and (B) a�er giving effect thereto, no Default shall have occurred and be con�nuing, (iii)
 Disposi�ons may be made to the Borrower or a Material Subsidiary (or a party that concurrently therewith will become a
Material Subsidiary), (iv) Disposi�ons may be made by a Material Subsidiary to another Person that concurrently therewith will 
become a Material Subsidiary, (v) Disposi�ons may be made of all or any por�on of the assets or capital stock of (or other 
ownership interest in) any ET En�ty, or any ET En�ty may merge or consolidate with any Person, (vi) Disposi�ons of accounts 
and receivables (and other related assets) pursuant to a Receivables Purchase Facility, (vii) Disposi�ons of Designated Charges 
and other related assets in connec�on with the issuance of any Approved Cost Recovery Bonds and (viii) Disposi�ons by the 
Borrower and its Subsidiaries not otherwise permi�ed under this Sec�on 6.10; provided that (x) at the �me of such Disposi�on, 
no Default shall exist or would result from such Disposi�on (a�er giving effect to this clause (viii)) and (y) the aggregate book 
value of all property disposed of in reliance on this clause (viii) from and a�er the Closing Date shall not exceed 15% of the 
greater of the total assets of the Borrower and its Subsidiaries on a consolidated basis as determined in accordance with GAAP, 
(x) as shown on the consolidated balance sheet of the Borrower and its Subsidiaries as of December 31, 2020 and (y) as shown 
on the annual consolidated balance sheet of the Borrower and its Subsidiaries as of December 31 of the year ending (a�er 
December 31, 2020) immediately prior to such disposi�on; provided, however, that any Disposi�on pursuant to this clause (viii) 
shall be for fair market value as 
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determined in good faith by the applicable board of directors or other governing body.  No such Disposi�ons of the types 
described in clauses (i)-(viii) of the previous sentence shall in any event be prohibited under this Sec�on 6.10, nor shall any 
Disposi�on permi�ed pursuant to clauses (i) through (viii) above be considered in any determina�on as to whether any other 
single or series of Disposi�ons cons�tuted a sale by the Borrower or any Material Subsidiary of all or substan�ally all of its 
assets; provided that when evalua�ng whether a Disposi�on (other than a Disposi�on permi�ed pursuant to clauses (i)-(viii) 
above) cons�tutes a Disposi�on of all or substan�ally all of the assets of such Person, such determina�on shall be made on the 
basis of the relevant assets of such Person and its subsidiaries making such Disposi�on, excluding for such purpose, such 
Person's interests, if any, in the equity or assets of the ET En��es  (as if such interests in such equity or assets had never been 
owned by such Person).

6.11Reserved.

6.12Liens.  The Borrower will not, nor will it permit any Material Subsidiary to, create, incur, or suffer to exist any Lien 
in, of or on the Property of the Borrower or any of its Material Subsidiaries, except:

6.12.1Liens for Taxes on its Property (i) not yet due or delinquent (a�er giving effect to any applicable grace 
period) or (ii) which are being contested in good faith and by appropriate proceedings if adequate reserves are 
maintained to the extent required by GAAP.

6.12.2Liens imposed by law, such as landlords', carriers', warehousemen's, materialmen's, interest owner's of 
oil and gas produc�on and mechanics' liens and other similar Liens arising in the ordinary course of business which 
secure payment of obliga�ons not more than sixty (60) days past due or which are being contested in good faith by 
appropriate proceedings and for which adequate reserves are maintained in accordance with GAAP.

6.12.3Liens, including Liens imposed by Environmental Laws, which (i) do not secure Indebtedness, (ii) do not
secure any obliga�on in an amount exceeding (x) collec�vely, with respect to the Borrower and OG&E and their 
Material Subsidiaries (other than the ET En��es), $100,000,000 and (y) $50,000,000 with respect to the ET En��es, in 
each case at any �me at which Investment Grade Status does not exist and (iii) do not in the aggregate materially 
detract from the value of its assets (other than to the extent of such Lien) or materially impair the use thereof in the 
opera�on of its business.

6.12.4Liens arising out of pledges or deposits, surety bonds or performance bonds, in each case rela�ng to or 
under worker's compensa�on laws, unemployment insurance, old age pensions, or other social security or re�rement 
benefits, or similar legisla�on.

6.12.5Liens exis�ng on the date hereof and described in Schedule 2.
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6.12.6Deposits securing liability to insurance carriers under insurance or self-insurance arrangements.

6.12.7Deposits to secure the performance of bids, trade contracts (other than for borrowed money), leases, 
statutory obliga�ons, surety and appeal bonds, performance bonds and other obliga�ons of a like nature or arising as a 
result of progress payments under government contracts, in each case incurred in the ordinary course of business.

6.12.8Easements (including reciprocal easement agreements and u�lity agreements), reserva�ons, rights-of-
way, covenants, consents, reserva�ons, encroachments, varia�ons, charges, restric�ons, survey excep�ons and other 
similar encumbrances as to real property of the Borrower and its Subsidiaries which do not materially interfere with the 
conduct of the business of the Borrower or such Subsidiary conducted at the property subject thereto.

6.12.9Liens exis�ng on property or assets at the �me of acquisi�on thereof by the Borrower or a Subsidiary; 
provided that (i) such Liens existed at the �me of such acquisi�on and were not created in an�cipa�on thereof, and (ii) 
any such Lien does not encumber any other property or assets (other than addi�ons thereto, proceeds thereof and 
property in replacement or subs�tu�on thereof).

6.12.10Liens exis�ng on property or assets of a Person which is merged or consolidated with or into the 
Borrower or any Subsidiary, or otherwise becomes a Subsidiary; provided that (i) such Liens existed at the �me such 
Person became a Subsidiary and were not created in an�cipa�on thereof, and (ii) any such Lien does not encumber any 
other property or assets of the Borrower or any of its Subsidiary (other than addi�ons thereto, proceeds thereof and 
property in replacement or subs�tu�on thereof).

6.12.11Liens arising by reason of any judgment, decree or order of any court or other Governmental Authority 
which do not result in a Default.

6.12.12Leases and subleases of real property owned or leased by the Borrower or any Subsidiary not 
materially interfering with the ordinary conduct of the business of the Borrower and the Subsidiaries.

6.12.13Liens securing Indebtedness (including Capitalized Lease Obliga�ons) of the Borrower and its 
Subsidiaries incurred to finance the acquisi�on, repair, construc�on, development or improvement of fixed or capital 
assets; provided that such Liens shall be created substan�ally simultaneously with or within 12 months of the 
acquisi�on or comple�on of repair, construc�on, development or improvement of such fixed or capital assets.

6.12.14Liens in favor of the United States of America or any state thereof, or any department, agency or 
instrumentality or poli�cal subdivision of the United States 
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of America or any state thereof, or for the benefit of holders of securi�es issued by any such en�ty, to secure any 
Indebtedness incurred for the purpose of financing all or any part of the purchase price of the cost of the repair, 
construc�on, development or improvement of any fixed or capital assets; provided that such Liens shall be created 
substan�ally simultaneously with or within 12 months of the acquisi�on or comple�on of repair, construc�on, 
development or improvement of such fixed or capital assets.

6.12.15Liens securing Indebtedness of the Borrower to a Subsidiary or of a Subsidiary to the Borrower or 
another Subsidiary.

6.12.16Liens arising in connec�on with a Receivables Purchase Facility.

6.12.17Liens created or assumed by the Borrower or a Subsidiary on any contract for the sale of any product or 
service or any proceeds therefrom (including accounts and other receivables) or related to the opera�on or use of any 
acquired property and created not later than 18 months a�er the later of the date such acquisi�on or the 
commencement of full opera�on of such property.

6.12.18Liens created by a Subsidiary on advance payment obliga�ons by such Subsidiary to secure 
indebtedness incurred to finance advances for oil, gas hydrocarbon and other mineral explora�on and development.

6.12.19Cash collateral and other Liens securing obliga�ons of any Subsidiary incurred in the ordinary course of 
its energy marke�ng business.

6.12.20Liens securing obliga�ons, neither assumed by the Borrower or any Subsidiary nor on account of which 
the Borrower or any Subsidiary customarily pays interest, upon real estate or under which the Borrower or any 
Subsidiary has a right-of-way, easement, franchise or other servitude or of which the Borrower or any Subsidiary is the 
lessee of the whole thereof or any interest therein for the purpose of loca�ng pipe lines, substa�ons, measuring 
sta�ons, tanks, pumping or delivery equipment or similar equipment.

6.12.21Liens arising by virtue of any statutory or common law provision rela�ng to banker's liens, rights of 
setoff or similar rights as to deposit accounts or other funds maintained with a depository ins�tu�on and Liens of a 
collec�ng bank arising in the ordinary course of business under Sec�on 4-210 of the Uniform Commercial Code in effect 
in the relevant jurisdic�on.

6.12.22Renewals, extensions and replacements of the Liens permi�ed under Sec�ons 6.12.5, 6.12.9, 6.12.10, 
6.12.13, 6.12.14, 6.12.17 and 6.12.18; provided that no such Lien shall as a result thereof cover any addi�onal assets 
(other than addi�ons thereto and property in replacement or subs�tu�on thereof).

6.12.23Reserved.
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6.12.24Liens on deposits required by any Person with whom the Borrower or any of its Subsidiaries enter into 
any swap, forward, future or deriva�ve transac�on or op�on or similar agreement or any credit support therefor, in 
each case, for the purpose of directly mi�ga�ng risks associated with liabili�es, commitments, investments, assets or 
property held or reasonably an�cipated.

6.12.25Liens on applicable Designated Charges securing Approved Cost Recovery Bonds.

6.12.26Liens not described in or otherwise permi�ed by Sec�ons 6.12.1 through 6.12.25, inclusive, securing 
Indebtedness or other obliga�ons of the Borrower (other than Indebtedness or other obliga�ons of the Borrower owed 
to any Subsidiary) and/or securing Indebtedness or other obliga�ons of the Borrower's Subsidiaries (other than 
Indebtedness or other obliga�ons of any Subsidiary owed to the Borrower or any other Subsidiary), in an aggregate 
outstanding amount not to exceed ten percent (10%) of the consolidated assets of the Borrower and its Subsidiaries at 
the �me of such incurrence.

6.13Affiliates.  The Borrower will not, and will not permit any Material Subsidiary to, enter into any transac�on 
(including the purchase or sale of any Property or service) with, or make any payment or transfer to, any Affiliate (other than the 
Borrower and its Subsidiaries) except upon fair and reasonable terms no less favorable to the Borrower or such Material 
Subsidiary than the Borrower or such Material Subsidiary would obtain in a comparable arms-length transac�on; provided that 
this Sec�on 6.13 shall not prohibit (i) dividends on or other distribu�ons on account of any class of stock of the Borrower or any 
Subsidiary, (ii) any transac�on subject to the jurisdic�on, approval, consent or oversight of any regulatory body or compliance 
with any applicable regula�on, rule or guideline of any such regulatory body, or (iii) arrangements among Affiliates rela�ng to 
employment, administra�ve, IT or management services authorized by the Borrower's or such Material Subsidiary's 
organiza�onal documents or board of directors or other governing body (or commi�ee thereof).

6.14Leverage Ra�o.  The Borrower will not permit the ra�o, determined as of the end of each of its fiscal quarters, of (i) 
Consolidated Indebtedness to (ii) Consolidated Capitaliza�on to be greater than 0.70 to 1.0.

ARTICLE VII

DEFAULTS

The occurrence of any one or more of the following events shall cons�tute a Default:

7.1Any representa�on or warranty made or deemed made by or on behalf of the Borrower under or in connec�on with 
this Agreement, any Advance, or any cer�ficate or informa�on delivered in connec�on with this Agreement or any other Loan 
Document shall be incorrect or untrue in any material respect when made or deemed made.
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7.2Nonpayment of (i) principal of any Loan when due, (ii) interest upon any Loan or of any fee under any of the Loan 
Documents within five (5) Business Days a�er the same becomes due or (iii) any other obliga�on or liability under this 
Agreement or any other Loan Document within thirty (30) days a�er the same becomes due.

7.3The breach by the Borrower of any of the terms or provisions of Sec�on 6.2, 6.3 (provided that such Default shall be 
deemed automa�cally cured or waived upon the delivery of such no�ce or the cure or waiver of the related Unmatured Default 
or Default, as applicable), 6.4 (with respect to the Borrower's or any Material Subsidiary's existence), 6.10, 6.12, 6.13 or 6.14.

7.4The breach by the Borrower (other than a breach which cons�tutes a Default under another Sec�on of this Ar�cle 
VII) of any of the terms or provisions of this Agreement which is not remedied within thirty (30) days a�er wri�en no�ce is given 
to the Borrower by the Agent or any Lender.

7.5(i) Failure of the Borrower or any of its Material Subsidiaries to pay when due (a�er any applicable grace period) any 
Material Indebtedness; (ii) the Borrower or any Material Subsidiary shall default (a�er the expira�on of any applicable grace 
period) in the observance or performance of any covenant or agreement rela�ng to any Material Indebtedness and as a result 
thereof such Material Indebtedness shall be declared to be due and payable or required to be prepaid or repurchased (other 
than by a regularly scheduled payment) prior to the stated maturity thereof; provided that the foregoing shall not apply to any 
mandatory prepayment or op�onal redemp�on of any Indebtedness which would be required to be repaid in connec�on with 
the consumma�on of a transac�on by the Borrower or any such Material Subsidiary not prohibited pursuant to this Agreement; 
or (iii) the Borrower or any of its Material Subsidiaries shall not pay, or admit in wri�ng its inability to pay, its debts generally as 
they become due.

7.6The Borrower or any of its Material Subsidiaries shall (i) have an order for relief entered with respect to it under the 
Federal bankruptcy laws as now or herea�er in effect, (ii) make an assignment for the benefit of creditors, (iii) apply for, seek, 
consent to, or acquiesce in, the appointment of a receiver, custodian, trustee, examiner, liquidator or similar official for it or any 
Substan�al Por�on of its Property, (iv) ins�tute any proceeding seeking an order for relief under the Federal bankruptcy laws as 
now or herea�er in effect or seeking to adjudicate it a bankrupt or insolvent, or seeking dissolu�on, winding up, liquida�on, 
reorganiza�on, arrangement, adjustment or composi�on of it or its debts under any law rela�ng to bankruptcy, insolvency or 
reorganiza�on or relief of debtors, or (v) fail to contest within the applicable �me period any appointment or proceeding 
described in Sec�on 7.7.

7.7Without the applica�on, approval or consent of the Borrower or any of its Material Subsidiaries, a receiver, trustee, 
examiner, liquidator or similar official shall be appointed for the Borrower or any of its Material Subsidiaries or any Substan�al 
Por�on of its Property, or a proceeding described in Sec�on 7.6(iv) shall be ins�tuted against the Borrower or any of its Material 
Subsidiaries and such appointment con�nues undischarged or such proceeding con�nues undismissed or unstayed for a period 
of ninety (90) consecu�ve days.
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7.8A judgment or other court order for the payment of money in excess of $100,000,000 (net of any amounts paid or 
covered by independent third party insurance as to which the relevant insurance company does not dispute coverage) shall be 
rendered against the Borrower or any Material Subsidiary and such judgment or order shall con�nue without being vacated, 
discharged, sa�sfied or stayed or bonded pending appeal for a period of forty-five (45) days.

7.9The Unfunded Liabili�es of all Single Employer Plans could in the aggregate reasonably be expected to result in a 
Material Adverse Effect or any Reportable Event shall occur in connec�on with any Plan that could reasonably be expected to 
have a Material Adverse Effect.

7.10Any Change in Control shall occur.

7.11The Borrower or any other member of the Controlled Group shall have been no�fied by the sponsor of a 
Mul�employer Plan that it has incurred, pursuant to Sec�on 4201 of ERISA, withdrawal liability to such Mul�employer Plan in an 
amount which, when aggregated with all other amounts required to be paid to Mul�employer Plans by the Borrower or any 
other member of the Controlled Group as withdrawal liability (determined as of the date of such no�fica�on), could reasonably 
be expected to result in a Material Adverse Effect.

7.12The Borrower or any other member of the Controlled Group shall have been no�fied by the sponsor of a 
Mul�employer Plan that such Mul�employer Plan is being terminated, within the meaning of Title IV of ERISA, if such 
termina�on could reasonably be expected to result in a Material Adverse Effect. 

7.13Any material por�on of this Agreement or any Note shall fail to remain in full force or effect or any ac�on shall be 
taken by the Borrower to assert the invalidity or unenforceability of any such Loan Document.

ARTICLE VIII

ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1Accelera�on/Remedies.

8.1.1 (i) If any Default occurs, the Agent, upon the request of the Required Lenders, shall, or with the consent 
of the Required Lenders, may terminate or suspend the obliga�ons of the Lenders to make Loans hereunder, or declare 
the Obliga�ons to be due and payable, or both, whereupon the Obliga�ons shall become immediately due and payable, 
without presentment, demand, protest or no�ce of any kind, all of which the Borrower hereby expressly waives.

(ii) If, a�er accelera�on of the maturity of the Obliga�ons or termina�on of the obliga�ons of the Lenders to 
make Loans and before any judgment or decree for the payment of the Obliga�ons due shall have been obtained or 
entered, the Required 
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Lenders (in their sole discre�on) shall so direct, the Agent shall, by no�ce to the Borrower, rescind and annul such 
accelera�on and/or termina�on.

8.1.2 In the event that the Obliga�ons have been accelerated pursuant to Sec�on 8.1.1, all payments received 
by the Lenders upon the Obliga�ons and all net proceeds from the enforcement of the Obliga�ons shall be applied:

FIRST, to the payment of all fees, reasonable out of pocket costs and expenses (including reasonable a�orneys' 
fees) of the Agent in its capacity as such;

SECOND, to the payment of all fees, reasonable out of pocket costs and expenses (including reasonable 
a�orneys' fees) of the Lenders in connec�on with enforcing the rights of the Lenders under the Loan Documents, 
ratably among the Lenders in propor�on to the respec�ve amounts described in this clause "SECOND" owing to them;

THIRD, to the payment of all accrued interest on the Loans, ratably among the Lenders;

FOURTH, to the payment of the outstanding principal amount of the Loans, ratably among the Lenders;

FIFTH, to all other obliga�ons which shall have become due and payable under the Loan Documents and not 
repaid pursuant to clauses "FIRST" through "FOURTH" above; and

SIXTH, to the payment of the surplus, if any, to whomever may be lawfully en�tled to receive such surplus.

In carrying out the foregoing, amounts received shall be applied in the numerical order provided un�l 
exhausted prior to applica�on to the next succeeding category.

8.2Amendments.  Except as set forth below or as specifically provided in any Loan Document, the Required Lenders (or 
the Agent with the consent in wri�ng of the Required Lenders) and the Borrower may enter into agreements supplemental 
hereto for the purpose of adding or modifying any provisions to the Loan Documents or changing in any manner the rights of 
the Lenders or the Borrower hereunder or waiving any Default hereunder; provided that no such supplemental agreement shall, 
without the consent of all of the Lenders affected thereby:

8.2.1 Except as specifically provided in this Agreement, extend the final maturity of any Loan or postpone any 
regularly scheduled payment of principal of any Loan, or forgive all or any por�on of the principal amount thereof, or 
reduce the rate or extend the �me of payment of interest or fees thereon (other than a waiver or rescission of the 
applica�on of the default rate of interest pursuant to Sec�on 2.11 or an accelera�on pursuant to Sec�on 8.1).
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8.2.2 Reduce the percentage specified in the defini�on of Required Lenders or any other percentage of 
Lenders specified to be the applicable percentage in this Agreement to act on specified ma�ers, or amend the 
defini�on of "Pro Rata Share".

8.2.3 Except as specifically provided in this Agreement, (i) extend the Termina�on Date, or (ii) reduce the 
amount or extend the payment date for, the mandatory payments required under Sec�on 2.2, or (iii) permit the 
Borrower to assign its rights or obliga�ons under this Agreement.

8.2.4 Amend this Sec�on 8.2 or Sec�on 7.2, 8.1.2 or 9.6 or Ar�cle XI.

No amendment of any provision of this Agreement rela�ng to the Agent shall be effec�ve without the wri�en consent of the 
Agent.  The Agent may waive payment of the fee required under Sec�on 12.3.3 without obtaining the consent of any other 
party to this Agreement.  For the avoidance of doubt, any separate fee le�ers may be amended by the par�es thereto without 
the consent of any other party.  

8.3Preserva�on of Rights.  The enumera�on of the rights and remedies of the Agent and the Lenders set forth in this 
Agreement is not intended to be exhaus�ve and the exercise by the Agent and the Lenders of any right or remedy shall not 
preclude the exercise of any other rights or remedies, all of which shall be cumula�ve, and shall be in addi�on to any other right
or remedy given hereunder or under the other Loan Documents or that may now or herea�er exist at law or in equity or by suit 
or otherwise.  No delay or failure to take ac�on on the part of the Agent or any Lender in exercising any right, power or privilege 
shall operate as a waiver thereof, nor shall any single or par�al exercise of any such right, power or privilege preclude any other 
or further exercise thereof or the exercise of any other right, power or privilege or shall be construed to be a waiver of any 
Default.  No course of dealing between the Borrower, the Agent and the Lenders or their respec�ve agents or employees shall 
be effec�ve to change, modify or discharge any provision of this Agreement or any of the other Loan Documents or to cons�tute 
a waiver of any Default.  No waiver, amendment or other varia�on of the terms, condi�ons or provisions of the Loan Documents 
whatsoever shall be valid unless in wri�ng signed by the Lenders required pursuant to Sec�on 8.2, and then only to the extent in 
such wri�ng specifically set forth.  All remedies contained in the Loan Documents or by law afforded shall be cumula�ve and all 
shall be available to the Agent and the Lenders un�l the Obliga�ons (other than con�ngent indemnifica�on obliga�ons) have 
been paid in full.  

ARTICLE IX

GENERAL PROVISIONS

9.1Survival of Representa�ons.  All representa�ons and warran�es of the Borrower contained in this Agreement shall 
survive the making of the Advances herein contemplated.
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9.2Governmental Regula�on.  Anything contained in this Agreement to the contrary notwithstanding, no Lender shall 
be obligated to extend credit to the Borrower in viola�on of any limita�on or prohibi�on provided by any applicable statute or 
regula�on.

9.3Headings.  Sec�on headings in the Loan Documents are for convenience of reference only, and shall not govern the 
interpreta�on of any of the provisions of the Loan Documents.

9.4En�re Agreement.  The Loan Documents embody the en�re agreement and understanding among the Borrower, the 
Agent and the Lenders and supersede all prior agreements and understandings among the Borrower, the Agent and the Lenders 
rela�ng to the subject ma�er thereof other than those contained in the fee le�ers described in Sec�on 10.9 which shall survive 
and remain in full force and effect during the term of this Agreement.

9.5Several Obliga�ons; Benefits of this Agreement.  The respec�ve obliga�ons of the Lenders hereunder are several and 
not joint and no Lender shall be the partner or agent of any other (except to the extent to which the Agent is authorized to act 
as such).  The failure of any Lender to perform any of its obliga�ons hereunder shall not relieve any other Lender from any of its 
obliga�ons hereunder.  This Agreement shall not be construed so as to confer any right or benefit upon any Person other than 
the par�es to this Agreement and their respec�ve successors and assigns.

9.6Expenses; Indemnifica�on.  

9.6.1 The Borrower shall reimburse the Agent for any reasonable costs, internal charges and out-of-pocket 
expenses (including reasonable fees and �me charges of a�orneys and paralegals for the Agent, which a�orneys may 
be employees of the Agent, but limited to the reasonable and documented out-of-pocket fees, disbursements and 
other charges of one counsel to all such par�es (taken as a whole) and, if reasonably necessary, a single local counsel 
for all such par�es (taken as a whole) in each relevant jurisdic�on and with respect to each relevant specialty, and in 
the case of an actual or perceived conflict of interest, one addi�onal counsel in each relevant jurisdic�on to the 
affected indemnified par�es similarly situated (taken as a whole) and reasonable expenses of and fees for other 
advisors and professionals engaged by the Agent) paid or incurred by the Agent in connec�on with the inves�ga�on, 
prepara�on, nego�a�on, documenta�on, execu�on, delivery, syndica�on, distribu�on (including via the internet), 
review, amendment, modifica�on and administra�on of the Loan Documents.  The Borrower also agrees to reimburse 
the Agent and the Lenders for any costs, internal charges and out-of-pocket expenses (including a�orneys' and 
paralegals' fees and �me charges and expenses of a�orneys and paralegals for the Agent and the Lenders, which 
a�orneys and paralegals may be employees of the Agent or the Lenders) paid or incurred by the Agent or any Lender in 
connec�on with the collec�on and enforcement of the Loan Documents.
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9.6.2 The Borrower hereby further agrees to indemnify the Agent, each Lender, their respec�ve affiliates, and 
each of their directors, officers and employees (each such Person being called an "Indemnitee") against all losses, 
claims, damages, penal�es, judgments, liabili�es and expenses (including all expenses of li�ga�on or prepara�on 
therefor whether or not such Indemnitee is a party thereto, and all reasonable a�orneys' and paralegals' fees, 
reasonable �me charges and reasonable expenses of a�orneys and paralegals of such Indemnitee, which a�orneys and 
paralegals may or may not be employees of such Indemnitee, but limited to the reasonable and documented out-of-
pocket fees, disbursements and other charges of one counsel to all indemnified par�es (taken as a whole) and, if 
reasonably necessary, a single local counsel for all indemnified par�es (taken as a whole) in each relevant jurisdic�on 
and with respect to each relevant specialty, and in the case of an actual or perceived conflict of interest, one addi�onal 
counsel in each relevant jurisdic�on to the affected indemnified par�es similarly situated and taken as whole) which 
any of them may pay or incur arising out of or rela�ng to this Agreement, the other Loan Documents, the transac�ons 
contemplated hereby or the direct or indirect applica�on or proposed applica�on of the proceeds of any Advance 
hereunder except to the extent such losses, claims, damages, penal�es, judgments, liabili�es or expenses (1) are 
determined by a court of competent jurisdic�on by final and nonappealable judgment to have resulted from the gross 
negligence, willful misconduct or material breach of this Agreement by such Indemnitee or (2) result from a claim not 
involving an act or omission by the Borrower or any of its Affiliates or its Affiliates' officers, directors, employees or 
equityholders (other than subject to clause (1) of this proviso) that is brought by an Indemnitee against any other 
Indemnitee (other than any ac�on, suit or claim against the Agent in its capacity as such).  The obliga�ons of the 
Borrower under this Sec�on 9.6 shall survive the termina�on of this Agreement.  In no event shall this clause (ii)
operate to expand the obliga�ons of the Borrower under the first sentence of clause (i) above to require the Borrower 
to reimburse or indemnify the Lenders for any amounts of the type described therein.

9.7Numbers of Documents.  All statements, no�ces, closing documents, and requests hereunder shall be furnished to 
the Agent with sufficient counterparts so that the Agent may furnish one to each of the Lenders, to the extent that the Agent 
deems necessary.

9.8Accoun�ng.  Except as provided to the contrary herein, all accoun�ng terms used in the calcula�on of any financial 
covenant or test shall be interpreted and all accoun�ng determina�ons hereunder in the calcula�on of any financial covenant or 
test shall be made in accordance with Agreement Accoun�ng Principles.  

9.9Severability of Provisions.  Any provision in any Loan Document that is held to be inopera�ve, unenforceable, or 
invalid in any jurisdic�on shall, as to that jurisdic�on, be inopera�ve, unenforceable, or invalid without affec�ng the remaining 
provisions in that jurisdic�on or the opera�on, enforceability, or validity of that provision in any other jurisdic�on, and to this 
end the provisions of all Loan Documents are declared to be severable.
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9.10Nonliability; Waiver of Consequen�al Damages.   In connec�on with all aspects of each transac�on contemplated 
hereby (including in connec�on with any amendment, waiver or other modifica�on hereof or of any other Loan Document), the 
Borrower acknowledges and agrees that (i) the rela�onship between the Borrower on the one hand and the Lenders and the 
Agent on the other hand shall be solely that of borrower and lender, (ii) neither the Agent nor any Lender shall have any 
advisory, agency, or fiduciary responsibili�es to the Borrower, (iii) the facili�es provided for hereunder and any related arranging 
or other services in connec�on therewith are an arm's-length commercial transac�on between the Borrower and its Affiliates, 
on the one hand, and the Agent and the Lenders, on the other hand, and the Borrower is capable of evalua�ng and 
understanding and understands and accepts the terms, risks and condi�ons of the transac�ons contemplated hereby and by the 
other Loan Documents, (iv) in connec�on with the process leading to such transac�on, each of the Agent and the Lenders is and 
has been ac�ng solely as a principal and is not the financial advisor, agent or fiduciary, for the Borrower or any of its Affiliates, 
stockholders, creditors or employees or any other Person, (v) the Lenders and their respec�ve Affiliates may be engaged in a 
broad range of transac�ons that involve interests that differ from, and may conflict with, those of the Borrower and its Affiliates, 
and none of the Agent or the Lenders has any obliga�on to disclose any of such interests by virtue of any advisory, agency or 
fiduciary rela�onship, and (vi) the Agent and the Lenders have not provided and will not provide any legal, accoun�ng, 
regulatory or tax advice with respect to any of the transac�ons contemplated hereby and the Borrower has consulted their own 
legal, accoun�ng, regulatory and tax advisors to the extent they have deemed appropriate.  Neither the Agent nor any Lender 
undertakes any responsibility to the Borrower to review or inform the Borrower of any ma�er in connec�on with any phase of 
the Borrower's business or opera�ons.  The Borrower agrees that neither the Agent nor any Lender shall have liability to the 
Borrower (whether sounding in tort, contract or otherwise) for losses suffered by the Borrower in connec�on with, arising out 
of, or in any way related to, the transac�ons contemplated and the rela�onship established by the Loan Documents, or any act, 
omission or event occurring in connec�on therewith, unless such losses resulted from the gross negligence, willful misconduct 
or material breach of this Agreement by the party from which recovery is sought.  Each party hereto agrees that no other party 
hereto shall have any liability with respect to, and each party hereto hereby waives, releases and agrees not to sue for, any 
special, indirect, consequen�al or puni�ve damages suffered by such Person in connec�on with, arising out of, or in any way 
related to the Loan Documents or the transac�ons contemplated thereby; provided that this waiver shall in no way limit the 
Borrower's indemnifica�on obliga�ons in Sec�on 9.6.2 to the extent of any third-party claim for any of the foregoing.

9.11Confiden�ality.  Each of the Agent and the Lenders agrees that any Informa�on (as defined below) delivered or 
made available to it shall (i) be kept confiden�al, (ii) be used solely in connec�on with evalua�ng, approving, structuring, 
administering or enforcing the credit facility contemplated hereby and (iii) not be provided to any other Person; provided that 
nothing in clauses (i) and (iii) above shall prevent the Agent or any Lender from disclosing such informa�on (a) to its Affiliates 
and to its and its Affiliates' respec�ve partners, directors, officers, employees, agents, advisors and other representa�ves in 
connec�on herewith (it being understood that the Persons to whom such disclosure is made will be informed of the 

 60 



 

confiden�al nature of such Informa�on and instructed to keep such Informa�on confiden�al), (b) to the extent requested by, or 
required to be disclosed to, any ra�ng agency, or regulatory or similar authority purpor�ng to have jurisdic�on over it (including 
any self-regulatory authority, such as the Na�onal Associa�on of Insurance Commissioners), (c) to the extent required by 
Applicable Laws or regula�ons or by any subpoena or similar legal process, (d) to any other party hereto, (e) in connec�on with 
the exercise of any remedies under this Agreement or under any other Loan Document or any ac�on or proceeding rela�ng to 
this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement 
containing provisions substan�ally the same as those of this Sec�on, to (i) any assignee of or Par�cipant in, or any prospec�ve 
assignee of or Par�cipant in, any of its rights or obliga�ons under this Agreement, Par�cipant or proposed Par�cipant or (ii) any 
actual or prospec�ve counterparty (or its advisors) to any swap or deriva�ve transac�on rela�ng to the Borrower and its 
obliga�ons, (g) with the consent of the Borrower, (h) to Gold Sheets and other similar bank trade publica�ons, such informa�on 
to consist of deal terms and other informa�on customarily found in such publica�ons, or (i) to the extent such Informa�on (x) 
becomes publicly available other than as a result of a breach of this Sec�on or (y) becomes available to the Agent, any Lender, 
or any of their respec�ve Affiliates on a nonconfiden�al basis from a source other than the Borrower, its Affiliates or any of the
foregoing's, employees, officers, equityholders, directors, a�orneys, partners or agents and which is not known to be subject to 
a duty of confiden�ality to the Borrower or its Affiliates (unless and un�l such Person is made aware of the confiden�al nature 
of such informa�on, if any) or (j) to governmental regulatory authori�es in connec�on with any regulatory examina�on of the 
Agent or any Lender or in accordance with the Agent's or any Lender's regulatory compliance policy if the Agent or such Lender 
deems necessary for the mi�ga�on of claims by those authori�es against the Agent or such Lender or any of its subsidiaries or 
affiliates; provided that in the case of any disclosure made pursuant to clause (b), (c) or (j), the disclosing party shall (to the 
extent prac�cable and to the extent legally permi�ed to do so) no�fy the Borrower thereof sufficiently in advance thereof to 
permit the Borrower to contest the need for or to limit the scope of such disclosure.  For purposes of this Sec�on, "Informa�on"
means all informa�on received from the Borrower (including, for all purposes of this defini�on, any of its Affiliates or any of 
their respec�ve officers, directors, employees, equityholders, partners or agents) rela�ng to the Borrower or any Affiliate 
thereof or any of their respec�ve businesses, assets, proper�es, opera�ons, products, results or condi�on (financial or 
otherwise) other than (i) any such informa�on that is received by the Agent or any Lender from a source other than the 
Borrower and which is not known to be subject to a duty of confiden�ality to the Borrower or its Affiliates (unless and un�l such 
Person is made aware of the confiden�al nature of such informa�on, if any), (ii) informa�on that is publicly available other than 
as a result of the breach of a duty of confiden�ality by such Person or its Related Par�es or by another Person known by any of 
the foregoing to be subject to such a duty of confiden�ality, (iii) informa�on already known to or, other than informa�on 
described in clause (i) above, in the possession of the Agent or any Lender prior to its disclosure by the Borrower, or (iv) 
informa�on that is independently developed, discovered or arrived at by the Agent or any Lender.  Any Person required to 
maintain the confiden�ality of Informa�on as provided in this Sec�on shall be considered to have complied with its obliga�on to 
do so if such 
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Person has exercised the same degree of care to maintain the confiden�ality of such Informa�on as such Person would accord 
to its own confiden�al informa�on.

9.12Lenders Not U�lizing Plan Assets.  Each Lender represents and warrants that none of the considera�on used by 
such Lender to make its Loans cons�tutes for any purpose of ERISA or Sec�on 4975 of the Code assets of any "plan" as defined 
in Sec�on 3(3) of ERISA or Sec�on 4975 of the Code and the rights and interests of such Lender in and under the Loan 
Documents shall not cons�tute such "plan assets" under ERISA.

9.13Nonreliance.  Each Lender hereby represents that it is not relying on or looking to any margin stock (as defined in 
Regula�on U) for the repayment of the Advances provided for herein.

9.14Disclosure.  The Borrower and each Lender hereby acknowledge and agree that BOKF and/or its Affiliates from 
�me to �me may hold investments in, make other loans to or have other rela�onships with the Borrower and its Affiliates.

9.15USA Patriot Act.  The Agent and each Lender hereby no�fies the Borrower that pursuant to the requirements of the 
Act, it is required to obtain, verify and record informa�on that iden�fies the Borrower, which informa�on includes the name and 
address of the Borrower and other informa�on that will allow such Lender to iden�fy the Borrower in accordance with the Act.

9.16Reserved.

9.17Acknowledgement Regarding Any Supported QFCs.  To the extent that the Loan Documents provide support, 
through a guarantee or otherwise, for hedge agreements or any other agreement or instrument that is a QFC (such support, 
"QFC Credit Support" and, each such QFC, a "Supported QFC"), the par�es acknowledge and agree as follows with respect to the 
resolu�on power of the FDIC under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall Street Reform and 
Consumer Protec�on Act (together with the regula�ons promulgated thereunder, the "U.S. Special Resolu�on Regimes") in 
respect of such Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that the Loan 
Documents and any Supported QFC may in fact be stated to be governed by the laws of the State of New York and/or of the 
United States or any other state of the United States): 

(i) In the event a Covered En�ty that is party to a Supported QFC (each, a "Covered Party") becomes subject to a proceeding 
under a U.S. Special Resolu�on Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support (and any 
interest and obliga�on in or under such Supported QFC and such QFC Credit Support, and any rights in property securing such 
Supported QFC or such QFC Credit Support) from such Covered Party will be effec�ve to the same extent as the transfer would 
be effec�ve under the U.S. Special Resolu�on Regime if the Supported QFC and such QFC Credit Support (and any such interest, 
obliga�on and rights in property) were governed by the laws of the United States or a state of the United States. In the event a 
Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding 
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under a U.S. Special Resolu�on Regime, Default Rights under the Loan Documents that might otherwise apply to such 
Supported QFC or any QFC Credit Support that may be exercised against such Covered Party are permi�ed to be exercised to no 
greater extent than such Default Rights could be exercised under the U.S. Special Resolu�on Regime if the Supported QFC and 
the Loan Documents were governed by the laws of the United States or a state of the United States. Without limita�on of the 
foregoing, it is understood and agreed that rights and remedies of the par�es with respect to a Defaul�ng Lender shall in no 
event affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit Support.  

(ii) As used in this Sec�on 9.17, the following terms have the following meanings:

"BHC Act Affiliate" of a party means an "affiliate" (as such term is defined under, and interpreted in accordance 
with, 12 U.S.C. 1841(k)) of such party.

"Covered En�ty" means any of the following:

(A) a "covered en�ty" as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);

(B) a "covered bank" as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or

(C) a "covered FSI" as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

"Default Right" has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. 
§§ 252.81, 47.2 or 382.1, as applicable.

"QFC" has the meaning assigned to the term "qualified financial contract" in, and shall be interpreted in 
accordance with, 12 U.S.C. 5390(c)(8)(D).

ARTICLE X

THE AGENT

10.1Appointment and Authority.  Each of the Lenders hereby irrevocably designates and appoints BOKF to act on its 
behalf as the Agent hereunder and under the other Loan Documents and authorizes the Agent to take such ac�ons on its behalf 
and to exercise such powers as are delegated to the Agent by the terms hereof or thereof, together with such ac�ons and 
powers as are reasonably incidental thereto.  The provisions of this Ar�cle are solely for the benefit of the Agent and the 
Lenders, and neither the Borrower nor any Subsidiary thereof shall have rights as a third party beneficiary of any of such 
provisions.

10.2Rights as a Lender.  The Person serving as the Agent hereunder shall have the same rights and powers in its 
capacity as a Lender as any other Lender and may exercise the same as though it were not the Agent and the term "Lender" or 
"Lenders" shall, unless otherwise 
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expressly indicated or unless the context otherwise requires, include the Person serving as the Agent hereunder in its individual 
capacity.  Such Person and its Affiliates may accept deposits from, lend money to, act as the financial advisor or in any other 
advisory capacity for and generally engage in any kind of business with the Borrower or any Subsidiary or other Affiliate thereof 
as if such Person were not the Agent hereunder and without any duty to account therefor to the Lenders.

10.3Exculpatory Provisions.  Neither the Agent nor any of its officers, directors, employees, agents, a�orneys in fact or 
affiliates has any du�es or obliga�ons except those expressly set forth herein and in the other Loan Documents.  Without 
limi�ng the generality of the foregoing, neither the Agent nor any of its officers, directors, employees, agents, a�orneys in fact 
or affiliates:

10.3.1 shall be subject to any fiduciary or other implied du�es, regardless of whether a Default has occurred 
and is con�nuing;

10.3.2 shall have any duty to take any discre�onary ac�on or exercise any discre�onary powers, except 
discre�onary rights and powers expressly contemplated hereby or by the other Loan Documents that the Agent is 
required to exercise as directed in wri�ng by the Required Lenders (or such other number or percentage of the Lenders 
as shall be expressly provided for herein or in the other Loan Documents); provided that the Agent shall not be required 
to take any ac�on that, in its opinion or the opinion of its counsel, may expose the Agent to liability or that is contrary 
to any Loan Document or Applicable Law; and

10.3.3 shall, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose, 
and shall not be liable for the failure to disclose, any informa�on rela�ng to the Borrower or any of its Affiliates that is 
communicated to or obtained by the Person serving as the Agent or any of its Affiliates in any capacity.

The Agent shall not be liable for any ac�on taken or not taken by it (i) as to any Lender, with the consent or at the 
request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Agent shall 
believe in good faith shall be necessary, under the circumstances as provided in Sec�on 8.2) or (ii) in the absence of its own 
gross negligence, willful misconduct or material breach of this Agreement as determined by a court of competent jurisdic�on by 
final nonappealable judgment.  The Agent shall be deemed not to have knowledge of any Default or Unmatured Default unless 
and un�l no�ce describing such Default or Unmatured Default is given to the Agent by the Borrower or a Lender.

Neither the Agent nor any of its officers, directors, employees, agents, a�orneys in fact or affiliates shall be responsible 
for or have any duty to ascertain or inquire into (i) any statement, warranty or representa�on made in or in connec�on with this 
Agreement or any other Loan Document, (ii) the contents of any cer�ficate, report or other document delivered hereunder or 
thereunder or in connec�on herewith or therewith, (iii) the performance or observance of any of the covenants, agreements or 
other terms or condi�ons set forth herein or therein or the 
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occurrence of any Default or Unmatured Default, (iv) the validity, enforceability, effec�veness or genuineness of this Agreement, 
any other Loan Document or any other agreement, instrument or document or (v) the sa�sfac�on of any condi�on set forth in 
Ar�cle IV or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the Agent.

The Agent shall not be responsible or have any liability for, or have any duty to ascertain, inquire into, monitor or 
enforce, compliance with the provisions hereof rela�ng to Disqualified Lenders.  Without limi�ng the generality of the 
foregoing, the Agent shall not  (x) be obligated to ascertain, monitor or inquire as to whether any Lender or Par�cipant or 
prospec�ve Lender or Par�cipant is a Disqualified  Lender or (y) have any liability with respect to or arising out of any assignment 
or par�cipa�on of Loans, or disclosure of confiden�al informa�on, to any  Disqualified Lender.

10.4Reliance by the Agent.  The Agent shall be en�tled to rely upon, and shall not incur any liability for relying upon, 
any no�ce, request, cer�ficate, consent, statement, instrument, document or other wri�ng (including any electronic message, 
Internet or intranet website pos�ng or other distribu�on) reasonably believed by it to be genuine and to have been signed, sent 
or otherwise authen�cated by the proper Person.  The Agent also may rely upon any statement made to it orally or by 
telephone and reasonably believed by it to have been made by the proper Person, and shall not incur any liability for relying 
thereon.  In determining compliance with any condi�on hereunder to the making of a Loan, that by its terms must be fulfilled to 
the sa�sfac�on of a Lender, the Agent may presume that such condi�on is sa�sfactory to such Lender unless the Agent shall 
have received no�ce to the contrary from such Lender prior to the making of such Loan.  The Agent may consult with legal 
counsel (who may be counsel for the Borrower), independent accountants and other experts selected by it, and shall not be 
liable for any ac�on taken or not taken by it in accordance with the advice of any such counsel, accountants or experts.

10.5Delega�on of Du�es.  The Agent may perform any and all of its du�es and exercise its rights and powers hereunder 
or under any other Loan Document by or through any one or more sub agents selected and appointed by the Agent with 
reasonable care.  The Agent and any such sub agent may perform any and all of its du�es and exercise its rights and powers by 
or through their respec�ve Related Par�es.  The exculpatory provisions of this Ar�cle shall apply to any such sub agent and to 
the Related Par�es of the Agent and any such sub agent, and shall apply to their respec�ve ac�vi�es in connec�on with the 
syndica�on of the credit facility evidenced hereby as well as ac�vi�es as Agent.

10.6Resigna�on of Agent.  The Agent may at any �me give not less than 45 days' prior wri�en no�ce of its resigna�on 
to the Lenders and the Borrower.  Upon receipt of any such no�ce of resigna�on, the Required Lenders shall have the right, in 
consulta�on with the Borrower (and so long as no Default shall have occurred and be con�nuing, subject to the approval of the
Borrower, such approval not to be unreasonably withheld or delayed), to appoint a successor from among the Lenders, which 
shall be a bank with an office in the United States having capital and retained earnings of at least $100,000,000 or an Affiliate of 
any such bank with an office in 
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the United States.  If no such successor shall have been so appointed by the Required Lenders and shall have accepted such 
appointment within 30 days a�er the re�ring Agent gives no�ce of its resigna�on, then the re�ring Agent may on behalf of the 
Lenders, appoint a successor Agent mee�ng the qualifica�ons set forth above provided that if the Agent shall no�fy the 
Borrower and the Lenders that no qualifying Person has accepted such appointment, then such resigna�on shall nonetheless 
become effec�ve in accordance with such no�ce and (1) the re�ring Agent shall be discharged from its du�es and obliga�ons 
hereunder and under the other Loan Documents and (2) all payments, communica�ons and determina�ons provided to be 
made by, to or through the Agent shall instead be made by or to each Lender directly, un�l such �me as the Required Lenders 
appoint a successor Agent as provided for above in this paragraph.  Upon the acceptance of a successor's appointment as Agent 
hereunder, such successor shall succeed to and become vested with all of the rights, powers, privileges and du�es of the re�ring 
(or re�red) Agent, and the re�ring Agent shall be discharged from all of its du�es and obliga�ons hereunder or under the other 
Loan Documents (if not already discharged therefrom as provided above in this paragraph).  The fees payable by the Borrower 
to a successor Agent shall be the same as those payable to its predecessor unless otherwise agreed between the Borrower and 
such successor.  A�er the re�ring Agent's resigna�on hereunder and under the other Loan Documents, the provisions of this 
Ar�cle and Sec�on 9.6 shall con�nue in effect for the benefit of such re�ring Agent, its sub-agents and their respec�ve Related 
Par�es in respect of any ac�ons taken or omi�ed to be taken by any of them while the re�ring Agent was ac�ng as Agent.

10.7Non-Reliance on Agent and Other Lenders.  Each Lender acknowledges that it has, independently and without 
reliance upon the Agent or any other Lender or any of their Related Par�es and based on such documents and informa�on as it 
has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.  Each Lender also 
acknowledges that it will, independently and without reliance upon the Agent or any other Lender or any of their Related 
Par�es and based on such documents and informa�on as it shall from �me to �me deem appropriate, con�nue to make its own 
decisions in taking or not taking ac�on under or based upon this Agreement, any other Loan Document or any related 
agreement or any document furnished hereunder or thereunder.

10.8No Other Du�es, etc.  Anything herein to the contrary notwithstanding, none of the Syndica�on Agent, Arranger, or 
Bookrunner listed on the cover page or signature pages hereof shall have any powers, du�es or responsibili�es under this 
Agreement or any of the other Loan Documents, except in its capacity, as applicable, as the Agent, or a Lender hereunder.

10.9Agent Fees.  The Borrower agrees to pay to the Agent the fees agreed to by the Borrower and the Agent pursuant 
to that certain le�er agreement between the Borrower and the Agent dated on or about June 26, 2024, or as otherwise agreed 
from �me to �me.

10.10Agent's Reimbursement and Indemnifica�on.  The Lenders agree to reimburse and indemnify the Agent and any 
other Indemnitee related to any of the foregoing, ratably in propor�on to the Lenders' Pro Rata Shares of the Aggregate 
Commitment (or, if the Aggregate Commitment has been terminated, of the Outstanding Credit Exposure) for any amounts not 
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reimbursed by the Borrower (i) for which the Agent or any other Indemnitee related to any of the foregoing is en�tled to 
reimbursement by the Borrower under the Loan Documents, (ii) for any other expenses incurred by the Agent on behalf of the 
Lenders, in connec�on with the prepara�on, execu�on, delivery, administra�on and enforcement of the Loan Documents 
(including for any expenses incurred by the Agent in connec�on with any dispute between the Agent and any Lender or 
between two or more of the Lenders) and (iii) for any liabili�es, obliga�ons, losses, damages, penal�es, ac�ons, judgments, 
suits, costs, expenses or disbursements of any kind and nature whatsoever which may be imposed on, incurred by or asserted 
against the Agent or any other Indemnitee related to any of the foregoing in any way rela�ng to or arising out of the Loan 
Documents or any other document delivered in connec�on therewith or the transac�ons contemplated thereby (including for 
any such amounts incurred by or asserted against the Agent or any other Indemnitee related to any of the foregoing in
connec�on with any dispute between the Agent and any Lender or between two or more of the Lenders), or the enforcement of 
any of the terms of the Loan Documents or of any such other documents; provided that no Lender shall be liable for any of the 
foregoing to the extent any of the foregoing is found in a final non-appealable judgment by a court of competent jurisdic�on to 
have resulted from the gross negligence, willful misconduct, or material breach of this Agreement by the party seeking 
indemnifica�on.  The obliga�ons of the Lenders under this Sec�on 10.10 shall survive payment of the Obliga�ons and 
termina�on of this Agreement.

10.11Agent May File Proofs of Claim.  In case of the pendency of any proceeding under any Debtor Relief Law, the 
Lenders hereby agree that the Agent (irrespec�ve of whether the principal of any Loan shall then be due and payable as herein 
expressed or by declara�on or otherwise and irrespec�ve of whether the Agent shall have made any demand on the Borrower) 
shall be en�tled and empowered (but not obligated) by interven�on in such proceeding or otherwise for and on behalf of the 
Lenders:

10.11.1to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect 
of the Loans and all other Obliga�ons that are owing and unpaid and to file such other documents as may be necessary 
or advisable in order to have the claims of the Lenders and the Agent (including any claim for the reasonable 
compensa�on, expenses, disbursements and advances of the Lenders and the Agent and their respec�ve agents and 
counsel and all other amounts due the Lenders and the Agent under Sec�ons 2.5, 9.6 and 10.9) allowed in such judicial
proceeding; and

10.11.2to collect and receive any monies or other property payable or deliverable on any such claims and to 
distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is 
hereby authorized by each Lender to make such payments to the Agent and, in the event that the Agent shall consent to the 
making of such payments directly to the Lenders, to pay to the Agent any amount due for the reasonable compensa�on, 
expenses, disbursements and advances of the Agent and its agents and counsel, and any other amounts due the Agent under 
Sec�ons 2.5, 9.6 and 10.9.
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10.12Certain ERISA Ma�ers.

10.12.1Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, 
and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a 
Lender party hereto, for the benefit of, the Agent and its Affiliates, and not, for the avoidance of doubt, to or for the 
benefit of the Borrower, that at least one of the following is and will be true: 

(i) such Lender is not using "plan assets" (within the meaning of Sec�on 3(42) of ERISA or otherwise) of one 
or more Benefit Plans with respect to such Lender's entrance into, par�cipa�on in, administra�on of and 
performance of the Loans or the Commitments or this Agreement; 

(ii) the transac�on exemp�on set forth in one or more PTEs, such as PTE 84-14 (a class exemp�on for 
certain transac�ons determined by independent qualified professional asset managers), PTE 95-60 (a class 
exemp�on for certain transac�ons involving insurance company general accounts), PTE 90-1 (a class exemp�on 
for certain transac�ons involving insurance company pooled separate accounts), PTE 91-38 (a class exemp�on 
for certain transac�ons involving bank collec�ve investment funds) or PTE 96-23 (a class exemp�on for certain 
transac�ons determined by in-house asset managers), is applicable with respect to such Lender's entrance 
into, par�cipa�on in, administra�on of and performance of the Loans, the Commitments and this Agreement;

(iii) (A) such Lender is an investment fund managed by a "Qualified Professional Asset Manager" (within the 
meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision 
on behalf of such Lender to enter into, par�cipate in, administer and perform the Loans, the Commitments and 
this Agreement, (C) the entrance into, par�cipa�on in, administra�on of and performance of the Loans, the 
Commitments and this Agreement sa�sfies the requirements of sub-sec�ons (b) through (g) of Part I of PTE 84-
14 and (D) to the best knowledge of such Lender, the requirements of subsec�on (a) of Part I of PTE 84-14 are 
sa�sfied with respect to such Lender's entrance into, par�cipa�on in, administra�on of and performance of the 
Loans, the Commitments and this Agreement; or 

(iv) such other representa�on, warranty and covenant as may be agreed in wri�ng between the Agent, in its 
sole discre�on, and such Lender.

10.12.2In addi�on, unless either (1) sub-clause (i) in the immediately preceding clause (a) is true with respect to 
a Lender or (2) a Lender has provided another representa�on, warranty and covenant in accordance with sub-clause 
(iv) in the immediately preceding clause (a), such Lender further (x) represents and warrants, as of the date such Person 
became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the 
date such Person ceases being a Lender 

 68 



 

party hereto, for the benefit of, the Agent and its Affiliates, and not, for the avoidance of doubt, to or for the benefit of 
the Borrower, that none of the Agent and its Affiliates is a fiduciary with respect to the assets of such Lender involved in 
such Lender's entrance into, par�cipa�on in, administra�on of and performance of the Loans, the Commitments and 
this Agreement (including in connec�on with the reserva�on or exercise of any rights by the Agent under this 
Agreement, any Loan Document or any documents related hereto or thereto).

10.13Erroneous Payments.

10.13.1Each Lender and any other party hereto hereby severally agrees that if (i) the Agent no�fies (which such 
no�ce shall be conclusive absent manifest error) such Lender or any other Person that has received funds from the 
Agent or any of its Affiliates, either for its own account or on behalf of a Lender (each such recipient, a "Payment 
Recipient") that the Agent has determined in its sole discre�on that any funds received by such Payment Recipient were 
erroneously transmi�ed to, or otherwise erroneously or mistakenly received by, such Payment Recipient (whether or 
not known to such Payment Recipient) or (ii) any Payment Recipient receives any payment from the Agent (or any of its 
Affiliates) (x) that is in a different amount than, or on a different date from, that specified in a no�ce of payment, 
prepayment or repayment sent by the Agent (or any of its Affiliates) with respect to such payment, prepayment or 
repayment, as applicable, (y) that was not preceded or accompanied by a no�ce of payment, prepayment or repayment 
sent by the Agent (or any of its Affiliates) with respect to such payment, prepayment or repayment, as applicable, or (z) 
that such Payment Recipient otherwise becomes aware was transmi�ed or received in error or by mistake (in whole or 
in part) then, in each case, an error in payment shall be presumed to have been made (any such amounts specified in 
clauses (i) or (ii) of this Sec�on 10.13.1, whether received as a payment, prepayment or repayment of principal, 
interest, fees, distribu�on or otherwise; individually and collec�vely, an "Erroneous Payment"), then, in each case, such 
Payment Recipient is deemed to have knowledge of such error at the �me of its receipt of such Erroneous Payment; 
provided that nothing in this Sec�on shall require the Agent to provide any of the no�ces specified in clauses (i) or (ii) 
above. Each Payment Recipient agrees that it shall not assert any right or claim to any Erroneous Payment, and hereby 
waives any claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or 
counterclaim by the Agent for the return of any Erroneous Payments, including without limita�on waiver of any defense 
based on "discharge for value" or any similar doctrine. 

10.13.2Without limi�ng Sec�on 10.13.1, each Payment Recipient agrees that, in the case of clause (ii) of Sec�on 
10.13.1, it shall promptly no�fy the Agent in wri�ng of such occurrence.

10.13.3In the case of either clause (i) or (ii) of Sec�on 10.13.1, such Erroneous Payment shall at all �mes remain 
the property of the Agent and shall be segregated by 
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the Payment Recipient and held in trust for the benefit of the Agent, and upon demand from the Agent such Payment 
Recipient shall (or, shall cause any Person who received any por�on of an Erroneous Payment on its behalf to), 
promptly, but in all events no later than two Business Days therea�er, return to the Agent the amount of any such 
Erroneous Payment (or por�on thereof) as to which such a demand was made in same day funds and in the currency so 
received, together with interest thereon in respect of each day from and including the date such Erroneous Payment (or 
por�on thereof) was received by such Payment Recipient to the date such amount is repaid to the Agent at the greater 
of (x) the Federal Funds Effec�ve Rate and (y) a rate determined by the Agent in accordance with banking industry rules 
on interbank compensa�on from �me to �me in effect.

10.13.4In the event that an Erroneous Payment (or por�on thereof) is not recovered by the Agent for any 
reason, a�er demand therefor by the Agent in accordance with Sec�on 10.13.3, from any Lender that is a Payment 
Recipient or an Affiliate of a Payment Recipient (such unrecovered amount as to such Lender, an "Erroneous Payment 
Return Deficiency"), then at the sole discre�on of the Agent and upon the Agent's wri�en no�ce to such Lender (i) such 
Lender shall be deemed to have made a cashless assignment of the full face amount of the por�on of its Loans (but not 
its Commitments) to the Agent or, at the op�on of the Agent, the Agent's applicable lending affiliate in an amount that 
is equal to the Erroneous Payment Return Deficiency (or such lesser amount as the Agent may specify) (such 
assignment of the Loans (but not Commitments), the "Erroneous Payment Deficiency Assignment") plus any accrued 
and unpaid interest on such assigned amount, without further consent or approval of any party hereto and without any 
payment by the Agent or its applicable lending affiliate as the assignee of such Erroneous Payment Deficiency 
Assignment.  Without limita�on of its rights hereunder, the Agent may cancel any Erroneous Payment Deficiency 
Assignment at any �me by wri�en no�ce to the applicable assigning Lender and upon such revoca�on all of the Loans 
assigned pursuant to such Erroneous Payment Deficiency Assignment shall be reassigned to such Lender without any 
requirement for payment or other considera�on.  The par�es hereto acknowledge and agree that (1) any assignment 
contemplated in this Sec�on 10.13.4 shall be made without any requirement for any payment or other considera�on 
paid by the applicable assignee or received by the assignor, (2) the provisions of this clause (d) shall govern in the event 
of any conflict with the terms and condi�ons of Sec�on 12.1 and (3) the Agent may reflect such assignments in the 
Register without further consent or ac�on by any other Person.

10.13.5Each party hereto hereby agrees that (x) in the event an Erroneous Payment (or por�on thereof) is not 
recovered from any Payment Recipient that has received such Erroneous Payment (or por�on thereof) for any reason, 
the Agent (1) shall be subrogated to all the rights of such Payment Recipient with respect to such amount and (2) is 
authorized to set off, net and apply any and all amounts at any �me owing to such Payment Recipient under any Loan 
Document, or otherwise payable or distributable by the Agent to such Payment Recipient from any source, against any 
amount due to the 
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Agent under this Sec�on 10.13 or under the indemnifica�on provisions of this Agreement, (y) the receipt of an 
Erroneous Payment by a Payment Recipient shall not for the purpose of this Agreement be treated as a payment, 
prepayment, repayment, discharge or other sa�sfac�on of any Obliga�ons owed by the Borrower, except, in each case, 
to the extent such Erroneous Payment is, and solely with respect to the amount of such Erroneous Payment that is, 
comprised of funds received by the Agent from the Borrower for the purpose of making a payment on the Obliga�ons 
and (z) to the extent that an Erroneous Payment was in any way or at any �me erroneously credited as payment or 
sa�sfac�on of any of the Obliga�ons, the Obliga�ons or any part thereof that were so credited, and all rights of the 
Payment Recipient, as the case may be, shall be reinstated and con�nue in full force and effect as if such payment or 
sa�sfac�on had never been received.

10.13.6Each party's obliga�ons under this Sec�on 10.13 shall survive the resigna�on or replacement of the 
Agent or any transfer of right or obliga�ons by, or the replacement of, a Lender, the termina�on of the Commitments or 
the repayment, sa�sfac�on or discharge of all Obliga�ons (or any por�on thereof) under any Loan Document.

10.13.7Nothing in this Sec�on 10.13 will cons�tute a waiver or release of any claim of the Agent hereunder 
arising from any Payment Recipient's receipt of an Erroneous Payment.

ARTICLE XI

SETOFF; RATABLE PAYMENTS
11.1Setoff.  In addi�on to, and without limita�on of, any rights of the Lenders under Applicable Law, from and a�er the 

date that the Obliga�ons have been accelerated pursuant to Sec�on 8.1.1 (and for so long as such accelera�on has not been 
rescinded by the Required Lenders), any and all deposits (including all account balances, whether provisional or final and 
whether or not collected or available) and any other Indebtedness at any �me held or owing by any Lender or any Affiliate of 
any Lender to or for the credit or account of the Borrower may be offset and applied toward the payment of the Obliga�ons 
owing to such Lender; provided that in the event that any Defaul�ng Lender shall exercise any such right of setoff, (x) all 
amounts so set off shall be paid over immediately to the Agent for further applica�on in accordance with the provisions of 
Sec�on 2.24 and, pending such payment, shall be segregated by such Defaul�ng Lender from its other funds and deemed held 
in trust for the benefit of the Agent and the Lenders, and (y) the Defaul�ng Lender shall provide promptly to the Agent a 
statement describing in reasonable detail the Obliga�ons owing to such Defaul�ng Lender as to which it exercised such right of
setoff.  Each Lender agrees to no�fy the Borrower and the Agent promptly a�er any such setoff and applica�on; provided that 
the failure to give such no�ce shall not affect the validity of such setoff and applica�on.

11.2Ratable Payments.  If any Lender, whether by setoff or otherwise, has payment made to it upon its Outstanding 
Credit Exposure (other than payments received pursuant to 
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Sec�ons 3.1 or 3.5) in a greater propor�on than that received by any other Lender, such Lender agrees, promptly upon demand, 
to purchase a por�on of the Aggregate Outstanding Credit Exposure held by the other Lenders so that a�er such purchase each 
Lender will hold its Pro Rata Share of the Aggregate Outstanding Credit Exposure.  If any Lender, whether in connec�on with 
setoff or amounts which might be subject to setoff or otherwise, receives collateral or other protec�on for its Obliga�ons or 
such amounts which may be subject to setoff, such Lender agrees, promptly upon demand, to take such ac�on necessary such 
that all Lenders share in the benefits of such collateral ratably in propor�on to their respec�ve Pro Rata Shares of the Aggregate 
Outstanding Credit Exposure.  In case any such payment is disturbed by legal process, or otherwise, appropriate further 
adjustments shall be made.

ARTICLE XII

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1Successors and Assigns.  The terms and provisions of the Loan Documents shall be binding upon and inure to the 
benefit of the Borrower, the Agent and the Lenders and their respec�ve successors and assigns permi�ed hereby, except that (i) 
the Borrower shall not have the right to assign its rights or obliga�ons under the Loan Documents without the prior wri�en 
consent of each Lender, (ii) any assignment by any Lender must be made in compliance with Sec�on 12.3, and (iii) any transfer 
by par�cipa�on must be made in compliance with Sec�on 12.2.  Any a�empted assignment or transfer by any party not made in 
compliance with this Sec�on 12.1 shall be null and void, unless such a�empted assignment or transfer is treated as a 
par�cipa�on in accordance with Sec�on 12.3.3.  The par�es to this Agreement acknowledge that clause (ii) of this Sec�on 12.1 
relates only to absolute assignments and this Sec�on 12.1 does not prohibit assignments crea�ng security interests, including 
any pledge or assignment by any Lender of all or any por�on of its rights under this Agreement and any Note to a Federal 
Reserve Bank or other central bank having jurisdic�on over such Lender; provided that no such pledge or assignment crea�ng a 
security interest shall release the transferor Lender from its obliga�ons hereunder unless and un�l the par�es thereto have 
complied with the provisions of Sec�on 12.3.  The Agent may treat each Lender which made any Advance or which holds any 
Note as the owner thereof for all purposes hereof unless and un�l such Lender complies with Sec�on 12.3; provided that the 
Agent may in its discre�on (but shall not be required to) follow instruc�ons from the Lender which made any Advance or which 
holds any Note to direct payments rela�ng to such Advance or Note to another Person.  Any assignee of the rights to any 
Advance or any Note agrees by acceptance of such assignment to be bound by all the terms and provisions of the Loan 
Documents.  Any request, authority or consent of any Lender, who at the �me of making such request or giving such authority 
or consent is the owner of the rights to any Advance (whether or not a Note has been issued in evidence thereof), shall be 
conclusive and binding on any subsequent holder or assignee of the rights to such Advance.
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12.2Par�cipa�ons.

12.2.1 Permi�ed Par�cipants; Effect.  Any Lender may at any �me, without the consent of, or no�ce to, the 
Borrower or Agent, sell par�cipa�ons to any Person (other than a natural Person, the Borrower or any of the Borrower's 
Affiliates or Subsidiaries or, unless a Default has occurred and is con�nuing, (x) any compe�tor of the Borrower or any 
of its Subsidiaries or (y) any other company engaged in the business of selling or distribu�ng energy products) (each, a 
"Par�cipant") in all or a por�on of such Lender's rights and/or obliga�ons under this Agreement (including all or a 
por�on of its Commitment and/or the Loans owing to it); provided that (i) such Lender's obliga�ons under this 
Agreement and the other Loan Documents, if any, shall remain unchanged, (ii) such Lender shall remain solely 
responsible to the other par�es hereto for the performance of such obliga�ons, (iii) such Lender shall remain the owner 
of its Outstanding Credit Exposure and the holder of any Note issued to it in evidence thereof for all purposes under the 
Loan Documents and all amounts payable by the Borrower under this Agreement shall be determined as if such Lender 
had not sold such par�cipa�ng interest and (iv) the Borrower, the Agent and Lenders shall con�nue to deal solely and 
directly with such Lender in connec�on with such Lender's rights and obliga�ons under this Agreement.  For the 
avoidance of doubt, each Lender shall be responsible for the indemnity under Sec�on 10.10 with respect to any 
payments made by such Lender to its Par�cipant(s).

12.2.2 Vo�ng Rights.  Any agreement or instrument pursuant to which a Lender sells such a par�cipa�on shall 
provide that such Lender shall retain the sole right to enforce this Agreement and to approve, without the consent of 
any Par�cipant, any amendment, modifica�on or waiver of any provision of this Agreement other than any 
amendment, modifica�on or waiver with respect to any Advance or Commitment in which such Par�cipant has an
interest which would require consent of all of the Lenders pursuant to the terms of Sec�on 8.2.

12.2.3 Benefit of Certain Provisions.  The Borrower further agrees that each Par�cipant shall be en�tled to the 
benefits of Sec�ons 3.1 and 3.5 (subject to the requirements and limita�ons therein, including the requirements under 
Sec�on 3.5.7 (it being understood that the documenta�on required under Sec�on 3.5.7 shall be delivered to the 
par�cipa�ng Lender who shall deliver such documenta�on to the Borrower and the Agent)) to the same extent as if it 
were a Lender and had acquired its interest by assignment pursuant to Sec�on 12.3; provided that such Par�cipant 
shall not be en�tled to receive any greater payment under Sec�on 3.1 or 3.5, with respect to any par�cipa�on, than its 
par�cipa�ng Lender would have been en�tled to receive.  Each Lender that sells a par�cipa�on agrees, at the 
Borrower's request and expense, to use commercially reasonable efforts to require such Par�cipant comply with the 
provisions of Sec�on 2.19 as if it were a Lender and to cooperate with the Borrower in enforcing such provisions against 
such Par�cipant.  To the extent permi�ed by law, each Par�cipant also shall be 
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en�tled to the benefits of Sec�on 11.1 as though it were a Lender; provided that such Par�cipant agrees to be subject 
to Sec�on 11.2 as though it were a Lender.

12.2.4 Par�cipant Register.  Each Lender that sells a par�cipa�on shall, ac�ng solely for this purpose as a non-
fiduciary agent of the Borrower, maintain a register on which it enters the name and address of each Par�cipant and 
the principal amounts (and stated interest) of each Par�cipant's interest in the Loans or other obliga�ons under the 
Loan Documents (the "Par�cipant Register"); provided that no Lender shall have any obliga�on to disclose all or any 
por�on of the Par�cipant Register (including the iden�ty of any Par�cipant or any informa�on rela�ng to a Par�cipant's 
interest in any commitments, loans, le�ers of credit or its other obliga�ons under any Loan Document) to any Person 
except to the extent that such disclosure is necessary to establish that such commitment, loan, le�er of credit or other 
obliga�on is in registered form under Sec�on 5f.103-1(c) of the United States Treasury Regula�ons.  The entries in the 
Par�cipant Register shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is 
recorded in the Par�cipant Register as the owner of such par�cipa�on for all purposes of this Agreement 
notwithstanding any no�ce to the contrary.  For the avoidance of doubt, the Agent (in its capacity as Agent) shall have 
no responsibility for maintaining a Par�cipant Register.

12.3Assignments.

12.3.1 Permi�ed Assignments.  Any Lender may at any �me assign to one or more Eligible Assignees all or any 
part of its rights and obliga�ons under the Loan Documents.  Such assignment shall be substan�ally in the form of 
Exhibit B or in such other form as may be agreed to by the par�es thereto.  Each such assignment with respect to an 
Eligible Assignee which is not a Lender or an Affiliate of a Lender or an Approved Fund shall either be in an amount 
equal to the en�re applicable Commitment and Outstanding Credit Exposure of the assigning Lender or (unless each of 
the Borrower and the Agent otherwise consents) be in an aggregate amount not less than $1,000,000.  The amount of 
the assignment shall be based on the Commitment or Outstanding Credit Exposure (if the Commitment has been 
terminated) subject to the assignment, determined as of the date of such assignment or as of the "Trade Date," if the 
"Trade Date" is specified in the assignment.  Each par�al assignment made by a Lender shall be made as an assignment 
of a propor�onate part of all of such Lender's rights and obliga�ons under this Agreement with respect to the Loans 
and Commitments assigned.

12.3.2 Consents.  The consent of the Agent shall be required prior to an assignment becoming effec�ve; 
provided that the consent of the Agent shall not be required for any assignment to a Person that is a Lender, an Affiliate 
of such Lender or an Approved Fund with respect to such Lender.  The consent of the Borrower shall be required prior 
to an assignment becoming effec�ve unless (i) such assignment is to a Lender, an Affiliate of a Lender or an Approved 
Fund or (ii) a Default has occurred and is con�nuing; provided that the Borrower shall be deemed to have consented to 
any such 
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assignment unless it shall object thereto by wri�en no�ce to the Agent within fi�een (15) days a�er having received 
no�ce thereof.  Any consent required under this Sec�on 12.3.2 shall not be unreasonably withheld or delayed.

12.3.3 Effect; Effec�ve Date.  Upon (i) delivery to the Agent of an assignment pursuant to Sec�on 12.3.1, 
together with any consents required by Sec�on 12.3.2, (ii) payment of a $3,500 fee to the Agent for processing such 
assignment (unless such fee is waived by the Agent) and (iii) the documents required by Sec�on 3.5, such assignment 
shall become effec�ve on the effec�ve date specified in such assignment.  The assignment shall contain a 
representa�on and warranty by the Purchaser to the effect that none of the funds, money, assets or other 
considera�on used to make the purchase and assump�on of the Commitment and Outstanding Credit Exposure under 
the applicable assignment agreement cons�tutes "plan assets" as defined under ERISA and that the rights, benefits and 
interests of the Purchaser in and under the Loan Documents will not be "plan assets" under ERISA.  On and a�er the 
effec�ve date of such assignment, such Purchaser shall for all purposes be a Lender party to this Agreement and any 
other Loan Document executed by or on behalf of the Lenders and shall have all the rights, benefits and obliga�ons of a 
Lender under the Loan Documents, to the same extent as if it were an original party thereto, and the transferor Lender 
shall be released with respect to the Commitment and Outstanding Credit Exposure assigned to such Purchaser without 
any further consent or ac�on by the Borrower, the Lenders or the Agent.  In the case of an assignment covering all of 
the assigning Lender's rights, benefits and obliga�ons under this Agreement, such Lender shall cease to be a Lender 
hereunder but shall con�nue to be en�tled to the benefits of, and subject to, those provisions of this Agreement and 
the other Loan Documents which survive payment of the Obliga�ons and termina�on of the Loan Documents with 
respect to facts and circumstances occurring prior to the effec�ve date of such assignment; provided that no 
assignment by a Defaul�ng Lender will cons�tute or effect a waiver or release of any claim of any party arising from 
such Lender being a Defaul�ng Lender.  Any assignment or transfer by a Lender of rights or obliga�ons under this 
Agreement that does not comply with this Sec�on 12.3 shall be treated for purposes of this Agreement as a sale by 
such Lender of a par�cipa�on in such rights and obliga�ons in accordance with Sec�on 12.2.  Upon the consumma�on 
of any assignment to a Purchaser pursuant to this Sec�on 12.3.3, the transferor Lender, the Agent and the Borrower 
shall, if the transferor Lender or the Purchaser desires that its Loans be evidenced by Notes, make appropriate 
arrangements so that, upon cancella�on and surrender to the Borrower of the Notes (if any) held by the transferor 
Lender, new Notes or, as appropriate, replacement Notes are issued to such transferor Lender, if applicable, and new 
Notes or, as appropriate, replacement Notes, are issued to such Purchaser, in each case in principal amounts reflec�ng 
their respec�ve Commitments (or if the Aggregate Commitment has been terminated, their respec�ve Outstanding 
Credit Exposure), as adjusted pursuant to such assignment.

12.3.4 Register.  The Agent, ac�ng solely for this purpose as a non-fiduciary agent of the Borrower (and the 
Borrower hereby designates the Agent to act in such capacity), 
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shall maintain at one of its offices a copy of each Assignment and Assump�on Agreement delivered to it and a register 
for the recorda�on of the names and addresses of the Lenders, and the Commitments of, and principal amounts of the 
Loans owing to, each Lender pursuant to the terms hereof from �me to �me (the "Register").  The entries in the 
Register shall be conclusive, absent manifest error, and the Borrower, the Agent and the Lenders may treat each Person 
whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this 
Agreement, notwithstanding no�ce to the contrary.  The Register shall be available for inspec�on by the Borrower and 
any Lender, at any reasonable �me and from �me to �me upon reasonable prior no�ce.

12.3.5 No Assignment to Certain Persons.    

(i) No such assignment shall be made to (A) the Borrower or any of the Borrower's Affiliates or Subsidiaries,
 (B) any Defaul�ng Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder, 
would cons�tute any of the foregoing Persons described in this clause (B) or (C) unless a Default has occurred 
and is con�nuing, (x) any Person (other than a Lender) designated by the Borrower as a "Disqualified Lender" 
by wri�en no�ce delivered to the Agent on or prior to the Closing Date, (y) any Person that is a compe�tor of 
the Borrower or any of its Subsidiaries, which Person is designated by the Borrower as a "Disqualified Lender" 
by wri�en no�ce to the Agent, such designa�on to be effec�ve three Business Days a�er the date such wri�en 
no�ce is received, and (z) any Affiliate of any person described in clause (x) or compe�tor described in clause 
(y) that is iden�fied by the Borrower to the Agent in wri�ng within the above-prescribed �me limits or 
reasonably iden�fiable solely by name as an Affiliate of such Person; provided that any bona fide debt fund or 
investment vehicle that is engaged in making, purchasing, holding or otherwise inves�ng in commercial loans 
and similar extensions of credit in the ordinary course of business which is managed, sponsored or advised by 
any Person controlling, controlled by or under common control with such compe�tor or its controlling owner 
and for which no personnel involved with the compe��ve ac�vi�es of such compe�tor or controlling owner (i) 
makes any investment decisions for such debt fund or (ii) has access to any confiden�al informa�on (other 
than publicly available informa�on) rela�ng to the Borrower and its Subsidiaries shall be deemed not to be a 
compe�tor of the Borrower or any of its Subsidiaries.

(ii) If any assignment or par�cipa�on under this Sec�on 12.3 is made to any Disqualified Lender without the 
Borrower's prior wri�en consent or deemed consent, then, such assignment shall not be null and void, but the 
Borrower may, at its sole expense and effort, upon no�ce to the applicable Disqualified Lender and the Agent, 
(A) terminate any Commitment of such Disqualified Lender and repay all obliga�ons of the Borrower owing to 
such Disqualified Lender, (B) require that such Disqualified Lender assign, without recourse (in accordance with 
and 
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subject to the restric�ons contained in this Sec�on 12.3), all of its interests, rights and obliga�ons under 
this Agreement to one or more Eligible Assignees, and/or (C) if the Disqualified Lender is unable to assign the 
loan, such Disqualified Lender may remain a Lender, but will have no vo�ng or informa�on rights under the 
Credit Agreement; provided that in the case of clause (B), the relevant assignment shall otherwise comply with 
this Sec�on 12.3 (except that no registra�on and processing fee required under this Sec�on 12.3 shall be 
required with any assignment pursuant to this paragraph).  Nothing in this Sec�on 12.3.5(ii) shall be deemed to
prejudice any right or remedy that the Borrower may otherwise have at law or equity.  For the avoidance of 
doubt, the Agent shall not have any responsibility (except as expressly set forth in Sec�on 12.3.5(iii) below) or 
liability for monitoring the iden��es of, or enforcing provisions rela�ng to, Disqualified Lenders.

(iii) Upon the request of any Lender, the Agent shall make available to such Lender (including via pos�ng on 
the Borrower's SyndTrak Online site) the list of Disqualified Lenders at the relevant �me and such Lender may 
provide the list to any poten�al assignee or par�cipant on a confiden�al basis in accordance with Sec�on 9.11 
for the purpose of verifying whether such Person is a Disqualified Lender.  For the avoidance of doubt, the 
Agent shall not have any responsibility (except as expressly set forth in this Sec�on 12.3.5(iii)) or liability for 
monitoring the list or iden��es of, or enforcing provisions rela�ng to, Disqualified Lenders.

12.3.6 No Assignment to Natural Persons.  No such assignment shall be made to a natural Person (or a holding 
company, investment vehicle or trust for, or owned and operated for the primary benefit of, a natural Person).

12.3.7 Certain Addi�onal Payments.  In connec�on with any assignment of rights and obliga�ons of any 
Defaul�ng Lender hereunder, no such assignment shall be effec�ve unless and un�l, in addi�on to the other condi�ons 
thereto set forth herein, the par�es to the assignment shall make such addi�onal payments to the Agent in an 
aggregate amount sufficient, upon distribu�on thereof as appropriate (which may be outright payment, purchases by 
the assignee of par�cipa�ons or subpar�cipa�ons, or other compensa�ng ac�ons, including funding, with the consent
of the Borrower and the Agent, the applicable Pro Rata Share of Loans previously requested but not funded by the 
Defaul�ng Lender, to each of which the applicable assignee and assignor hereby irrevocably consent), to (x) pay and 
sa�sfy in full all payment liabili�es then owed by such Defaul�ng Lender to the Agent and each other Lender hereunder 
(and interest accrued thereon), and (y) acquire (and fund as appropriate) its full Pro Rata Share of all Loans.  
Notwithstanding the foregoing, in the event that any assignment of rights and obliga�ons of any Defaul�ng Lender 
hereunder shall become effec�ve under Applicable Law without compliance with the provisions of this paragraph, then 
the assignee of such interest shall be deemed to be a Defaul�ng Lender for all purposes of this Agreement un�l such 
compliance occurs.
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12.4Dissemina�on of Informa�on.  The Borrower authorizes each Lender to disclose to any Par�cipant or Purchaser or 
any other Person acquiring an interest in the Loan Documents by opera�on of law (each a "Transferee") and any prospec�ve 
Transferee any and all informa�on in such Lender's possession concerning the creditworthiness of the Borrower and its 
Subsidiaries; provided that each Transferee and prospec�ve Transferee agrees to be bound by Sec�on 9.11.

12.5Tax Cer�fica�ons.  If any interest in any Loan Document is transferred to any Transferee which is not incorporated 
under the laws of the United States or any State thereof, the transferor Lender shall cause such Transferee, concurrently with 
the effec�veness of such transfer, to comply with the provisions of Sec�on 3.5.

ARTICLE XIII

NOTICES

13.1No�ces.  Except as otherwise permi�ed by Sec�on 2.14, all no�ces, requests and other communica�ons to any 
party hereunder shall be in wri�ng (including electronic transmission, facsimile transmission or similar wri�ng) and shall be 
given to such party:  (x) in the case of the Borrower, the Lenders or the Agent, at its address or facsimile number set forth on the 
signature pages hereof or, (y) in the case of any party, at such other address or facsimile number as such party may herea�er 
specify for the purpose by no�ce to the Agent and the Borrower in accordance with the provisions of this Sec�on 13.1.  Each 
such no�ce, request or other communica�on shall be effec�ve (i) if given by facsimile transmission, when transmi�ed to the 
facsimile number specified in this Sec�on and confirma�on of receipt is received, (ii) if given by mail, three (3) Business Days 
a�er such communica�on is deposited in the mails with first class postage prepaid, addressed as aforesaid, or (iii) if given by any 
other means, when delivered (or, in the case of electronic transmission, received) at the address specified in this Sec�on; 
provided that, subject to Sec�on 2.14, no�ces to the Agent under Ar�cle II shall not be effec�ve un�l received.

13.2Change of Address.  The Borrower, the Agent and any Lender may each change the address for service of no�ce 
upon it by a no�ce in wri�ng to the other par�es hereto.

ARTICLE XIV

COUNTERPARTS; ELECTRONIC EXECUTION;
RESTATEMENT OF EXISTING CREDIT AGREEMENT

 
14.1Counterparts.  This Agreement may be executed in any number of counterparts, all of which taken together shall 

cons�tute one agreement, and any of the par�es hereto may execute this Agreement by signing any such counterpart.  Delivery 
of an executed counterpart of a signature page of this Agreement by facsimile or other electronic method of transmission (i.e., 
"pdf" or "�f") shall be effec�ve as delivery of a manually executed original counterpart of this Agreement.
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14.2Electronic Execu�on.    The words "execute," "execu�on," "signed," "signature," "delivery" and words of like import 
in or related to this Agreement, any other Loan Document or any document, amendment, approval, consent, waiver, 
modifica�on, informa�on, no�ce, cer�ficate, report, statement, disclosure, or authoriza�on to be signed or delivered in 
connec�on with this Agreement or any other Loan Document or the transac�ons contemplated hereby shall be deemed to 
include Electronic Signatures or execu�on in the form of an Electronic Record, and contract forma�ons on electronic pla�orms 
approved by the Agent, deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, 
validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may 
be, to the extent and as provided for in any Applicable Law, including the Federal Electronic Signatures in Global and Na�onal 
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform 
Electronic Transac�ons Act.  Each party hereto agrees that any Electronic Signature or execu�on in the form of an Electronic 
Record shall be valid and binding on itself and each of the other par�es hereto to the same extent as a manual, original 
signature.  For the avoidance of doubt, the authoriza�on under this paragraph may include, without limita�on, use or 
acceptance by the par�es of a manually signed paper which has been converted into electronic form (such as scanned into PDF 
format), or an electronically signed paper converted into another format, for transmission, delivery and/or reten�on.  
Notwithstanding anything contained herein to the contrary, the Agent is under no obliga�on to accept an Electronic Signature in 
any form or in any format unless expressly agreed to by the Agent pursuant to procedures approved by it; provided that  
without limi�ng the foregoing, (a) to the extent the Agent has agreed to accept such Electronic Signature from any party hereto, 
the Agent and the other par�es hereto shall be en�tled to rely on any such Electronic Signature purportedly given by or on 
behalf of the execu�ng party without further verifica�on and (b) upon the request of the Agent or any Lender, any Electronic 
Signature shall be promptly followed by an original manually executed counterpart thereof.  Without limi�ng the generality of 
the foregoing, each party hereto hereby (i) agrees that, for all purposes, including without limita�on, in connec�on with any 
workout, restructuring, enforcement of remedies, bankruptcy proceedings or li�ga�on among the Agent, Lenders and Borrower, 
electronic images of this Agreement or any other Loan Document (in each case, including with respect to any signature pages
thereto)  shall have the same legal effect, validity and enforceability as any paper original, and (ii) waives any argument, defense 
or right to contest the validity or enforceability of the Loan Documents based solely on the lack of paper original copies of any 
Loan Documents, including with respect to any signature pages thereto.

 14.3 Restatement of Exis�ng Credit Agreement.  This Agreement is a restatement of the Credit Agreement among the 
Borrower, Agent and Lenders dated as of May 24, 2022 (together with any amendments or modifica�ons entered into prior to 
the date of this Agreement, the "Exis�ng Credit Agreement").  This Agreement is an amendment and restatement of the Exis�ng 
Credit Agreement in its en�rety, provided all indebtedness described in the Exis�ng Credit Agreement shall con�nue in full force 
and effect against all obligors named therein.
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ARTICLE XV

CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF JURY TRIAL

15.1Choice of Law.  UNLESS OTHERWISE EXPRESSLY SET FORTH THEREIN, THE LOAN DOCUMENTS SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF OKLAHOMA.

15.2Consent to Jurisdic�on.  THE BORROWER, THE AGENT AND EACH LENDER HEREBY IRREVOCABLY SUBMITS TO THE 
EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF OKLAHOMA SITTING IN OKLAHOMA COUNTY AND OF THE 
UNITED STATES DISTRICT COURT FOR THE WESTERN DISTRICT OF OKLAHOMA, AND ANY APPELLATE COURT FROM ANY 
THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS AND THE BORROWER, 
THE AGENT AND EACH LENDER HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH ACTION OR 
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY 
NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR 
THAT SUCH COURT IS AN INCONVENIENT FORUM.  NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE AGENT OR ANY LENDER
TO BRING PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OF ANY OTHER JURISDICTION.  ANY JUDICIAL 
PROCEEDING BY THE BORROWER AGAINST THE AGENT OR ANY LENDER INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER 
IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT SHALL BE BROUGHT ONLY IN A 
COURT IN OKLAHOMA CITY, OKLAHOMA.

15.3Waiver of Jury Trial.  THE BORROWER, THE AGENT AND EACH LENDER HEREBY WAIVE TRIAL BY JURY IN ANY 
JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR 
OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT OR THE RELATIONSHIP 
ESTABLISHED THEREUNDER.

 

[Signature Pages Follow]

 80 



 

IN WITNESS WHEREOF, the Borrower, the Lenders and the Agent have executed this Agreement as of the date first 
above wri�en.
 
 
BORROWER: OGE ENERGY CORP.

 
 
By: /s/ Charles B. Walworth  

Name: Charles B. Walworth
Title: Treasurer

Address: 321 N. Harvey
  Oklahoma City, OK  73101
 
A�en�on: Mr. Charles B. Walworth, Treasurer
Phone:  (405) 553-3579
 

 

June 26, 2024 OGE Amended and Restated Credit Agreement



 

AGENT AND THE LENDERS: BOKF NA, DBA BANK OF OKLAHOMA, NATIONAL ASSOCIATION, as Sole Administra�ve Agent, 
Sole Syndica�on Agent, Lead Arranger and Sole Bookrunner, and as a Lender
 
 
By: /s/ Kaitlyn Gilliam   

Name: Kaitlyn Gilliam
Title: Vice President and Corporate
  Banking Rela�onship Manager
 

Address: BOK Park Plaza
  499 W. Sheridan Avenue, 27th Floor
  Oklahoma City, OK 73102
 
A�en�on: Kaitlyn Gilliam
Phone:  (405) 272-2234
Facsimile: (405) 272-2588
 
 
For Syndica�on Agency Services:
 
Address:   1500 S. Midwest Boulevard
  Midwest City, OK 73110
  
A�en�on: Lonnie Wyant 
Phone:   (303) 524-3147
Facsimile:   (405) 319-1078
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AMERICAN HERITAGE BANK, as a Lender
 
 
By: /s/ Meredith R. Novak   

Name: Meredith R. Novak   
Title: Senior Vice President   

Address:   P.O. Box 1408 
Sapulpa, OK 74067

  
A�en�on:    Meredith Novak  
Phone:   (918) 224-3210   
Facsimile: (918) 227-7421
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F&M BANK, as a Lender
 
 
By: /s/ Barry Anderson    

Name: Barry Anderson   
Title: President/COO   

Address:   17100 North May Avenue 
Edmond, OK 73012

  
A�en�on:    Barry Anderson  
Phone:   (405) 715-1100   
Facsimile: (405) 260-8800
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THE FIRST NATIONAL BANK OF FORT SMITH, as a Lender
 
 
By: /s/ Sco� Shortes    

Name: Sco� Shortes    
Title: SVP - Commercial Lending  

Address:   P.O. Box 7 
Fort Smith, AR 72902

  
A�en�on:    Tammy Winfrey  
Phone:   (479) 788-4259   
Facsimile: (479) 788-4602
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GATEWAY FIRST BANK, as a Lender
 
 
By: /s/ Rob Hoffman    

Name: Rob Hoffman    
Title: Senior Vice President   

Address:   6303 Waterford Blvd., Suite 100 
Oklahoma City, OK 73118

 
A�en�on:    Rob Hoffman   
Phone:   (405) 697-3085   
Facsimile: (405) 697-3085   
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FIRST NATIONAL BANK OF OKLAHOMA, as a Lender
 
 
By: /s/ Mel Mar�n     

Name: Mel Mar�n    
Title: President & CEO   

Address:   10900 Hefner Pointe Drive, #300 
Oklahoma City, OK 73120

 
A�en�on:    Peggy Mayfield  
Phone:   (405) 841-1813   
Facsimile: (405) 841-6713
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THE STOCK EXCHANGE BANK, as a Lender
 
 
By: /s/ Roger Wagner    

Name: Roger Wagner    
Title: Execu�ve Vice President  

Address:   P.O. Box 1008 
Woodward, OK 73802

 
A�en�on:    Roger Wagner   
Phone:   (580) 256-3314   
Facsimile: (580) 254-7946
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SECURITY NATIONAL BANK OF ENID, as a Lender
 
 
By: /s/ Jason A. Turnbow     

Name: Jason A. Turnbow   
Title: Vice President    

Address:   P.O. Box 1272 
Enid, OK 73702

 
A�en�on:    Sco� Athey   
Phone:   (580) 234-5151   
Facsimile: (580) 249-9133   
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AMERICAN NATION BANK, as a Lender
 
 
By: /s/ Pat McCullough______       ___________

Name: Pat McCullough   
Title: President    

Address:   1901 N. Commerce 
Ardmore, OK 73401

  
A�en�on:        
Phone:   (580) 223-6222
Facsimile: (580) 224-3725
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COMMITMENT SCHEDULE

LENDER LOAN
COMMITMENTS

  
BOKF, NA dba Bank of Oklahoma (Revolving)
BOKF, NA dba Bank of Oklahoma (Term)
F&M Bank (Revolving)
F&M Bank (Term)
American Heritage Bank (Revolving)
American Heritage Bank (Term)
The First Na�onal Bank of Fort Smith (Revolving)
The First Na�onal Bank of Fort Smith (Term)
Gateway First Bank (Revolving)
Gateway First Bank (Term)
First Na�onal Bank of Oklahoma (Revolving)
First Na�onal Bank of Oklahoma (Term)
The Stock Exchange Bank (Revolving)
The Stock Exchange Bank (Term)
Security Na�onal Bank of Enid (Revolving)
Security Na�onal Bank of Enid (Term)
American Na�on Bank (Revolving)
American Na�on Bank (Term)
 
AGGREGATE COMMITMENT
 

$21,000,000
$21,000,000

$7,500,000
$7,500,000
$6,000,000
$6,000,000
$6,000,000
$6,000,000
$6,000,000
$6,000,000
$5,000,000
$5,000,000
$5,000,000
$5,000,000
$2,000,000
$2,000,000
$1,500,000
$1,500,000

 
   $120,000,000

  
 
 

 

 



 

PRICING SCHEDULE

P������ L���� D��� R������
F����/M����’�/

S�P

A��������� M�����-
SOFR L����

A��������� M�����-
 F������� R��� L����

F������� F��

I ≥A+/A1/A+ 0.800% 0.000% 0.075%

II A/A2/A 0.900% 0.000% 0.100%

III A-/A3/A- 1.000% 0.000% 0.125%

IV BBB+/Baa1/BBB+ 1.075% 0.075% 0.175%

V BBB/Baa2/BBB 1.275% 0.275% 0.225%

 VI ≤ BBB-/Baa3/BBB- 1.475% 0.475% 0.275%

 

The Applicable Margin for SOFR Loans and Floa�ng Rate Loans and the Applicable Fee Rate shall be determined in 
accordance with the foregoing table based on the Borrower’s Investment Grade Status as determined from its then-current 
Moody’s Ra�ng, Fitch Ra�ng and S&P Ra�ng.  The credit ra�ng in effect on any date for the purposes of this Schedule is that in 
effect at the close of business on such date.  

“Fitch Ra�ng” means, at any �me, the ra�ng issued by Fitch and then in effect with respect to the Borrower’s senior 
unsecured long-term debt securi�es without third-party credit enhancement.

“Moody’s Ra�ng” means, at any �me, the ra�ng issued by Moody’s and then in effect with respect to the Borrower’s 
senior unsecured long-term debt securi�es without third-party credit enhancement.

“S&P Ra�ng” means, at any �me, the ra�ng issued by S&P, and then in effect with respect to the Borrower’s senior 
unsecured long-term debt securi�es without third-party credit enhancement.

Notwithstanding the foregoing, if the Borrower is split-rated and (i) two ra�ngs are equal and higher than the third, the 
higher ra�ng will apply, (ii) two ra�ngs are equal and lower than the third, the lower ra�ng will apply, (iii) no ra�ngs are equal, 
the intermediate ra�ng will apply.  In the event that the Borrower shall maintain ra�ngs from only two of Moody’s, Fitch and 
S&P and the Borrower is split-rated and (x) the ra�ngs differen�al is one level, the higher ra�ng will apply (and both ra�ngs will 
be deemed to be at the higher level) and (y) the ra�ngs differen�al is two levels or more, then the ra�ng which is one level
lower than the higher ra�ng will apply (and both ra�ngs will be deemed to be at the higher level).

 2 



 

If at any �me the Borrower does not have a ra�ng from at least two of Moody’s, Fitch and S&P, but has at least one 
ra�ng from any of Moody’s, Fitch or S&P, the credit ra�ng shall be determined as if there are two ra�ngs, the first of which shall 
be the applicable ra�ng assigned by the ra�ng agency maintaining such ra�ng and the second of which shall be deemed to be 
Level VI (solely as it relates to such ra�ng agency), and the Applicable Margin and Applicable Fee Rate shall be determined in 
accordance with this Pricing Schedule based on the two applicable levels.  
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SCHEDULE 1

MATERIAL SUBSIDIARIES
(See Sec�on 5.8)

Name of Subsidiary
Jurisdic�on of 
Organiza�on

Percentage of 
Ownership Owner

Oklahoma Gas and Electric Company Oklahoma 100% Borrower
 

 



 

SCHEDULE 2

LIENS
(See Sec�on 6.12.5)

None.

 

 



 

SCHEDULE 3

MATERIAL ADVERSE CHANGE
(See Sec�on 5.5)

None.

 

 



 

SCHEDULE 4

LITIGATION
(See Sec�on 5.7)

None.

 



 

EXHIBIT A
 

COMPLIANCE CERTIFICATE
 
To: The Lenders par�es to the Amended and Restated Credit Agreement described below
 
 This Compliance Cer�ficate is furnished pursuant to that certain Amended and Restated Credit Agreement dated as of June 
26, 2024 (as amended, restated, supplemented, or otherwise modified from �me to �me, the "Agreement") by and among OGE 
ENERGY CORP. (the "Borrower"), the lenders party thereto (the "Lenders") and BOKF, NA, dba Bank of Oklahoma, as Agent for 
the Lenders. Unless otherwise defined herein, capitalized terms used in this Compliance Cer�ficate have the meanings ascribed 
thereto in the Agreement.
 
 THE UNDERSIGNED, THE ____________________ OF THE BORROWER, HEREBY CERTIFIES IN [HIS/HER] CAPACITY AS SUCH 
THAT:
 
 1. I am the duly elected ____________________ of the Borrower;
 
 2. I have reviewed the terms of the Agreement and I have made, or have caused to be made under my supervision, a  
detailed review of the transac�ons and condi�ons of the Borrower and its Subsidiaries during the accoun�ng period covered by 
the a�ached financial statements;
 
 3. The examina�ons described in paragraph 2 did not disclose, and I have no knowledge of, the existence of any condi�on 
or event which cons�tutes a Default or Unmatured Default at the end of the accoun�ng period covered by the a�ached 
financial statements or as of the date of this Cer�ficate, except as set forth below; and
 
 4. Schedule I a�ached hereto sets forth financial data and computa�ons evidencing the Borrower's compliance with  
certain covenants of the Agreement.
 
 Described below are the excep�ons, if any, to paragraph 3, by lis�ng, in detail, the nature of the condi�on or event, the 
period during which it has existed and the ac�on which the Borrower has taken, is taking, or proposes to take with respect to 
each such condi�on or event:
______________________________________________________________________________
______________________________________________________________________________
______________________________________________________________________________
 
 The foregoing cer�fica�ons, together with the computa�ons set forth in Schedule I hereto and the financial statements  
delivered with this Cer�ficate in support hereof, are made and delivered this ____ day of ___________________, 20_____.
 
      __________________________________________
      Name

 



 

      __________________________________________
      Title
 

 



 

SCHEDULE I TO COMPLIANCE CERTIFICATE

 
 
 Compliance as of _______________________, 20_____, with the provisions of Sec�ons 6.10(viii) (if applicable) and 6.14 of 
the Agreement.
 
 
 
 
 
 
 
 
 
 

 



 

EXHIBIT B
 

ASSIGNMENT AND ASSUMPTION AGREEMENT
 

 This Assignment and Assump�on (this "Assignment and Assump�on") is dated as of the Effec�ve Date set forth below and 
is entered into by and between the Assignor iden�fied in item  
1 below (the "Assignor") and the Assignee iden�fied in item 2 below (the "Assignee"). Capitalized terms used but not defined 
herein shall have the meanings given to them in the Amended and Restated Credit Agreement iden�fied below (as amended, 
the "Credit Agreement"), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and 
Condi�ons set forth in Annex 1 a�ached hereto are hereby agreed to and incorporated herein by reference and made a part of 
this Assignment and Assump�on as if set forth herein in full.
 
For an agreed considera�on, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby 
irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Condi�ons and 
the Credit Agreement, as of the Effec�ve Date inserted by the Agent as contemplated below (i) all of the Assignor's rights and 
obliga�ons in its capacity as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant 
thereto to the extent related to the amount and percentage interest iden�fied below of all of such outstanding rights and 
obliga�ons of the Assignor under the credit facility iden�fied below (including any le�ers of credit, guarantees, and swingline 
loans included in such facility), and (ii) to the extent permi�ed to be assigned under Applicable Law, all claims, suits, causes of 
ac�on and any other right of the Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising 
under or in connec�on with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan 
transac�ons governed thereby or in any way based on or related to any of the foregoing, including, but not limited to, contract 
claims, tort claims, malprac�ce claims, statutory claims and all other claims at law or in equity related to the rights and 
obliga�ons sold and assigned pursuant to clause (i) above (the rights and obliga�ons sold and assigned by the Assignor to the 
Assignee pursuant to clauses (i) and (ii)  above being referred to herein collec�vely as the "Assigned Interest"). Each such sale 
and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assump�on, 
without representa�on or warranty by the Assignor.
 
1. Assignor:  ______________________________________________________
    Assignor [is][is not] a Defaul�ng Lender
 
2. Assignee:  ______________________________________________________
    [and is an Affiliate/Approved Fund of [iden�fy Lender]]
 
3.  Borrower:  OGE Energy Corp.
 
4. Agent:   BOKF, NA, dba Bank of Oklahoma
 
 
_________________________

 



 

[1] Select as applicable

5.         Credit Agreement: The Amended and Restated Credit Agreement dated as of June 26, 2024, by and among Borrowe 
the Lenders party thereto, Agent and the other agents party thereto.

 
6. Assigned Interest:
 
 
  

Aggregate Amount 
of Commitment/ 

Loans for all 
Lenders*

 
 

Amount of 
Commitment/ 

Loans Assigned*

 
 
 

Percentage Assigned of 
Commitment/Loans

 
 
 
 

 
$

 
$

 

 %

 
*Amount to be adjusted by the counterpar�es to take into account any payments or prepayments made between the Trade Date and the Effec�ve Date.
 
 
7. Trade Date:3

 
Effec�ve Date: ___________________, 20___ [TO BE INSERTED BY AGENT AND WHICH SHALL BE EFFECTIVE DATE OF 
RECORDATION OF TRANSFER BY THE AGENT.]
 
The terms set forth in this Assignment and Assump�on are hereby agreed to:
 
      ASSIGNOR
      [NAME OF ASSIGNOR]
 
      By: ____________________________________       Name:
       ____________________________________
       Title:
 
 
      ASSIGNEE
      [NAME OF ASSIGNEE]
 
      By: ____________________________________
       Name:
       ____________________________________
       Title:

2
 

2



 

________________________________
[2] Set forth, to at least 9 decimals, as a percentage of the Commitment/loans of all Lenders thereunder.
[3] To be completed if the Assignor(s) and the Assignee(s) intend that the minimum assignment amount is to be determined as of the Trade Date.
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Consented to and Accepted:
 
BOKF, NA, dba Bank of Oklahoma, as Agent
 
 
By: _______________________________________
    Name:
 _______________________________________
    Title:
 
[Consented to:
 
OGE ENERGY CORP.
 
 
By: _______________________________________
    Name:
 _______________________________________
    Title:]
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ANNEX 1
TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION
 

 1. Representa�ons and Warran�es.
 
  1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned 
Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim, (iii) it has full power and 
authority, and has taken all ac�on necessary, to execute and deliver this Assignment and Assump�on and to consummate the 
transac�ons contemplated hereby and (iv) it is [not] a Defaul�ng Lender; and (b) assumes no responsibility with respect to (i) 
any statements, warran�es or representa�ons made in or in connec�on with the Credit Agreement or any other Loan 
Document, (ii) the execu�on, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any 
collateral thereunder, (iii) the financial condi�on of the Borrower, any of its Subsidiaries or Affiliates or any other Person 
obligated in respect of any Loan Document, or (iv) the performance or observance by the Borrower, any of its Subsidiaries or 
Affiliates or any other Person of any of their respec�ve obliga�ons under any Loan Document.
 
  1.2 Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all ac�on 
necessary, to execute and deliver this Assignment and Assump�on and to consummate the transac�ons contemplated hereby 
and to become a Lender under the Credit Agreement, (ii) it is an Eligible Assignee (subject to such consents, if any, as may be 
required under Sec�on 12.3.2 of the Credit  Agreement), (iii) it is not a Disqualified Lender (iv) from and a�er the Effec�ve Date, 
it shall be bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, 
shall have the obliga�ons of a Lender thereunder, (v) none of the funds, monies, assets or other considera�on being used to 
make the purchase and assump�on hereunder are "plan assets" as defined under ERISA and that its rights, benefits and interest 
in and under the Loan Documents will not be "plan assets" under ERISA, (vi) it is sophis�cated with respect to decisions to 
acquire assets of the type represented by the Assigned Interest and either it, or the Person exercising discre�on in making its 
decision to acquire the Assigned Interest, is experienced in acquiring assets of such type, (vi) it has received a copy of the Credit 
Agreement, and has received or has been accorded the opportunity to receive copies of the most recent financial statements 
delivered pursuant to Sec�ons 6.1.1 and 6.1.2  thereof, as applicable, and such other documents and informa�on as it deems 
appropriate to make its own credit analysis and decision to enter into this Assignment and Assump�on and to purchase the 
Assigned Interest, (viii) it has, independently and without reliance upon the Agent or any other Lender and based on such 
documents and informa�on as it has deemed appropriate, made its own credit analysis and decision to enter into this 
Assignment and Assump�on and to purchase the Assigned Interest, and (ix) a�ached to the Assignment and Assump�on is any 
documenta�on required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by 
the Assignee; and (b) agrees that (i) it will, independently and without reliance on the Agent, the Assignor or any other Lender, 
and based on such documents and informa�on as it shall deem appropriate at the �me, con�nue to make 
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its own credit decisions in taking or not taking ac�on under the Loan Documents, and (ii) it will perform in accordance with their 
terms all of the obliga�ons which by the terms of the Loan Documents are required to be performed by it as a Lender.
 
 2.  Payments. From and a�er the Effec�ve Date, the Agent shall make all payments in respect of the Assigned Interest 
(including payments of principal, interest, fees and other amounts) to the [Assignor]4 for amounts which have accrued to but 
excluding the Effec�ve Date and to the Assignee for amounts which have accrued from and a�er the Effec�ve Date.
 
 3.  General Provisions. This Assignment and Assump�on shall be binding upon, and inure to the benefit of, the par�es 
hereto and their respec�ve successors and assigns. This Assignment and Assump�on may be executed in any number of 
counterparts, which together shall cons�tute one instrument. Delivery of an executed counterpart of a signature page of this 
Assignment and Assump�on by facsimile or other electronic method of transmission shall be effec�ve as delivery of a manually 
executed counterpart of this Assignment and Assump�on. This Assignment and Assump�on shall be governed by, and construed 
in accordance with, the law of the State of Oklahoma.
 

[remainder of page inten�onally le� blank]
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________________________________________________

[4] If assignment is being made pursuant to Sec�on 2.19 of the Credit Agreement and Borrower has made the payments required by such Sec�on, the 
Assignor's por�on of payments in respect of the Assigned Interest shall be payable to the Borrower.
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EXHIBIT C-1
 

REVOLVING NOTE
 

June 26, 2024
 
 OGE ENERGY CORP., an Oklahoma corpora�on (the " Borrower"), promises to pay to 
___________________________________ (the "Lender") on the Termina�on 
Date, _____________________________ DOLLARS ($__________) or, if less, the 
aggregate unpaid principal amount of all Revolving Loans made by the Lender to the Borrower pursuant to Ar�cle II of the 
Agreement (as hereina�er defined), in immediately available funds at the main office of BOKF NA, dba Bank of Oklahoma, in 
Oklahoma City, Oklahoma, as Agent, together with accrued but unpaid interest thereon. The Borrower shall pay interest on the 
unpaid principal amount hereof at the rates and on the dates set forth in the Agreement.
 
 The Lender shall, and is hereby authorized to, record on the schedule a�ached hereto, or to otherwise record in accordance 
with its usual prac�ce, the date and amount of each Loan and the date and amount of each principal payment hereunder.
 
 This Note is one of the Revolving Notes issued pursuant to, and is en�tled to the benefits of, the Amended and Restated 
Credit Agreement dated as of June 26, 2024 (as amended, restated, supplemented or otherwise modified from �me to �me, the 
"Agreement"), by and among the Borrower, the lenders party thereto, including the Lender, and BOKF, NA, dba Bank of 
Oklahoma, as Agent, to which Agreement reference is hereby made for a statement of the terms and condi�ons governing this 
Note, including the terms and condi�ons under which this Note may be prepaid or its maturity date accelerated. Capitalized 
terms used herein and not otherwise defined herein are used with the meanings a�ributed to them in the Agreement.
 
 Any assignment of this Note, or any rights or interest herein, may only be made in accordance with the terms and  
condi�ons of the Agreement. This Note is a registered Note and, as provided in the Agreement, the Borrower, the Agent and the 
Lenders may treat the person whose name is recorded in the Register as the owner hereof for all purposes, notwithstanding 
no�ce to the contrary. The entries in the Register shall be conclusive, absent manifest error.
 
 This Note shall be governed by, and construed in accordance with, the laws of the State of Oklahoma.
 

This Revolving Note is an amendment, renewal and restatement of, and a subs�tute and replacement for[, and 
evidences an increase to Lender's Commitment to make a $___________________ Revolving Loan pursuant to] a Revolving 
Note executed by Borrower in favor of Lender dated May 24, 2022, in the original principal amount of $____________________ 
(the "Prior Note").  The unpaid indebtedness of Borrower evidenced by the Prior Note is not ex�nguished by this Note, but is a 
con�nuing indebtedness, all of which is now evidenced by this Note.  This Note shall not be construed as a nova�on of the Prior 
Note.

 



 

 
[Signature on the following page]

 



 

 IN WITNESS WHEREOF, the undersigned has caused this Note to be duly executed as of the date and year first wri�en  
above.
 

OGE ENERGY CORP.
 
 
By: ___________________________________
 Charles B. Walworth, Treasurer

 

 



 

SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO

REVOLVING NOTE OF OGE ENERGY CORP., Dated June 26, 2024
 
 

 
Date

 
Principal

Amount of Loan

Maturity
of Interest Period

 
Principal

Amount Paid

 
Unpaid Balance

 

 



 

EXHIBIT C-2
 

TERM NOTE
 

June 26, 2024
 
 OGE ENERGY CORP., an Oklahoma corpora�on (the " Borrower"), promises to pay to 
___________________________________ (the "Lender") on the Termina�on 
Date, _____________________________ DOLLARS ($__________) or, if less, the 
aggregate unpaid principal amount of all Term Loans made by the Lender to the Borrower pursuant to Ar�cle II of the 
Agreement (as hereina�er defined), in immediately available funds at the main office of BOKF NA, dba Bank of Oklahoma, in 
Oklahoma City, Oklahoma, as Agent, together with accrued but unpaid interest thereon. The Borrower shall pay interest on the 
unpaid principal amount hereof at the rates and on the dates set forth in the Agreement.
 
 The Lender shall, and is hereby authorized to, record on the schedule a�ached hereto, or to otherwise record in accordance 
with its usual prac�ce, the date and amount of each Loan and the date and amount of each principal payment hereunder.
 
 This Note is one of the Term Notes issued pursuant to, and is en�tled to the benefits of, the Amended and Restated Credit 
Agreement dated as of June 26, 2024 (as amended, restated, supplemented or otherwise modified from �me to �me, the 
"Agreement"), by and among the Borrower, the lenders party thereto, including the Lender, and BOKF, NA, dba Bank of 
Oklahoma, as Agent, to which Agreement reference is hereby made for a statement of the terms and condi�ons governing this 
Note, including the terms and condi�ons under which this Note may be prepaid or its maturity date accelerated. Capitalized 
terms used herein and not otherwise defined herein are used with the meanings a�ributed to them in the Agreement.
 
 Any assignment of this Note, or any rights or interest herein, may only be made in accordance with the terms and  
condi�ons of the Agreement. This Note is a registered Note and, as provided in the Agreement, the Borrower, the Agent and the 
Lenders may treat the person whose name is recorded in the Register as the owner hereof for all purposes, notwithstanding 
no�ce to the contrary. The entries in the Register shall be conclusive, absent manifest error.
 
 This Note shall be governed by, and construed in accordance with, the laws of the State of Oklahoma.
 

This Term Note is an amendment, renewal and restatement of, and a subs�tute and replacement for[, and evidences an 
increase to Lender's Commitment to make a $___________________ Term Loan pursuant to] a Term Note executed by 
Borrower in favor of Lender dated May 24, 2022, in the original principal amount of $____________________ (the "Prior 
Note").  The unpaid indebtedness of Borrower evidenced by the Prior Note is not ex�nguished by this Note, but is a con�nuing 
indebtedness, all of which is now evidenced by this Note.  This Note shall not be construed as a nova�on of the Prior Note.

 



 

 
[Signature on the following page]

 



 

 IN WITNESS WHEREOF, the undersigned has caused this Note to be duly executed as of the date and year first wri�en  
above.
 

OGE ENERGY CORP.
 
 
By:       
 Charles B. Walworth, Treasurer

 

 



 

SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL
TO

TERM NOTE OF OGE ENERGY CORP., Dated June 26, 2024
 
 

 
Date

 
Principal

Amount of Loan

Maturity
of Interest Period

 
Principal

Amount Paid

 
Unpaid Balance

 

 



 

EXHIBIT D
 

FORM OF JOINDER AGREEMENT
 

Joinder Agreement
 

Dated __________, 202__
 
 Reference is made to the Amended and Restated Credit Agreement dated as of June 26, 2024 (as amended, restated,  
supplemented or otherwise modified from �me to �me, the "Credit Agreement") by and among OGE Energy Corp., an 
Oklahoma corpora�on, (the "Borrower"), the lenders party thereto (the "Lenders") and BOKF, NA, dba Bank of Oklahoma, as 
agent (the "Agent"). Capitalized terms used herein which are not defined herein shall have the meanings assigned thereto in the 
Credit Agreement.
 
 The Borrower, _________________ (the "Increasing Lender") and _________________ (the "New Lender") agree as 
follows:
 
 1. Subject to Sec�on 2.22 of the Credit Agreement and this Joinder Agreement, the Borrower hereby increases the  
Aggregate Commitment from $__________ to $__________. This Joinder Agreement is entered into pursuant to, and 
authorized by, Sec�on 2.22 of the Credit Agreement.
 
 2.  A�ached hereto is a Commitment Schedule which reflects the Commitment of each New Lender and Increasing Lender 
as of the Effec�ve Date of this Joinder Agreement.
 
 3. (a) The Increasing Lender a�aches the Revolving and Term Notes delivered to it under the Credit Agreement and  
requests that the Borrower exchange such Notes for a new Revolving Note and a new Term Note, payable to the Increasing 
Lender as follows: 
 
Revolving Note Payable to the Order of: Principal Amount of Note:
[Increasing Lender] [$     ]
  
Term Note Payable to the Order of: Principal Amount of Note:
[Increasing Lender] [$     ]

 
 (b) The New Lender requests that the Borrower issue a new Revolving Note and a new Term Note payable to the New  
Lender as follows: 
 
Revolving Note Payable to the Order of: Principal Amount of Note:
[New Lender] [$     ]
  
Term Note Payable to the Order of: Principal Amount of Note:
[New Lender] [$     ]

 

 



 

 
 
 
 4. Each of the Increasing Lender and New Lender (i) represents and warrants that it is legally authorized to enter into this 
Joinder Agreement; (ii) confirms that it has received a copy of the Credit Agreement, together with copies of the most recent 
financial statements delivered pursuant to Sec�on 6.1 thereof and such other documents and informa�on as it has deemed 
appropriate to make its own credit analysis and decision to enter into this Joinder Agreement; (iii) agrees that it will, 
independently and without reliance upon any other Lender or the Agent and based on such documents and informa�on as it 
shall deem appropriate at the �me, con�nue to make its own credit decisions in taking or not taking ac�on under the Credit 
Agreement; (iv) if it is a New Lender, confirms that it is an Eligible Assignee; (v) appoints and authorizes the Agent to take such 
ac�on as agent on its behalf and to exercise such powers under the Credit Agreement and the other Loan Documents as are 
delegated to the Agent by the terms thereof, together with such powers as are reasonably incidental thereto; (vi) agrees that it 
will perform in accordance with their terms all the obliga�ons which by the terms of the Credit Agreement and the other Loan 
Documents are required to be performed by it as a Lender thereunder as if it were an original signatory to the Credit Agreement 
in such capacity; (vii) agrees to hold all confiden�al informa�on in a manner consistent with the provisions of Sec�on 9.11 of the 
Credit Agreement; and (viii) includes herewith for the Agent such forms required by Sec�on 3.5 of the Credit Agreement (if not 
previously delivered).
 
 5.  The effec�ve date for this Joinder Agreement shall be ___________, 202__ (the 
"Effec�ve Date"). Following the execu�on of this Joinder Agreement, it will be delivered to the Agent for the consent of the 
Agent.
 
 6. Upon consent of the Agent, from and a�er the Effec�ve Date, the Increasing Lender and the New Lender shall be a  
party to the Credit Agreement and the other Loan Documents to which Lenders are par�es and, to the extent provided in this 
Joinder Agreement, have the rights and obliga�ons of a Lender under each such agreement.
 
 7. Upon consent of the Agent, from and a�er the Effec�ve Date, the Agent shall make such realloca�ons of each Lender's 
"Outstanding Credit Exposure" under the Credit Agreement as are necessary in order that each such Lender's Outstanding 
Credit Exposure reflects such Lender's Pro Rata Share of the Outstanding Credit Exposure and the Increasing Lender and the 
New Lender shall make such payments (if any) necessary to effect such realloca�on.
 
 8. The representa�ons and warran�es of the Borrower contained in Ar�cle V of the Credit Agreement (other than  
representa�ons and warran�es set forth in Sec�on 5.5 and 5.7) are true and correct in all material respects (or, if qualified as to 
materiality, in all respects) as of the date hereof except to the extent any such representa�on or warranty is stated to relate 
solely to an earlier date, in which case such representa�on and warranty shall have been true and correct in all material 
respects (or, if qualified as to materiality, in all respects) on and as of such 

 



 

earlier date, both before and a�er giving effect to this Joinder Agreement, and no Default or Unmatured Default shall have 
occurred and be con�nuing, both before and a�er giving effect to this Joinder Agreement.
 
9. THIS JOINDER AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE 
OF OKLAHOMA.
 
10. This Joinder Agreement may be executed in separate counterparts, each of which when executed and delivered is an  
original but all of which taken together cons�tute one and the same instrument. Delivery of an executed counterpart of a 
signature page of this Joinder Agreement by facsimile or other electronic method of transmission shall be effec�ve as delivery of 
a manually executed original counterpart of this Joinder Agreement.
 

[remainder of page inten�onally le� blank]
 

 



 

 IN WITNESS WHEREOF, the Borrower, the New Lender, the Increasing Lender and the Agent have executed this agreement 
as of the date first above wri�en.
 
      OGE ENERGY CORP.
 
      
      By: ______________________________________
             Name: ________________________________
             Title: _________________________________
 
[NEW LENDER]
 
 
By: ______________________________________
       Name: ________________________________
       Title: _________________________________
 
[INCREASING LENDER]
 
 
By: ______________________________________
       Name: ________________________________
       Title: _________________________________
 
 
Acknowledged and Agreed:
 
BOKF, NA, dba Bank of Oklahoma, as Agent
 
 
By: ______________________________________
       Name: ________________________________
       Title: _________________________________
 

 



 

COMMITMENT SCHEDULE
 
 

NEW LENDER  COMMITMENT

[                                             ] Revolving Loan [ $               ]

[                                             ] Term Loan [ $               ]
 
 

INCREASING LENDER  COMMITMENT

[                                             ] Revolving Loan [ $               ]

[                                             ] Term Loan [ $               ]
 
 
 
 
 
 
 

 



 

Exhibit 99.02
 

Excerpts from Securi�za�on Documenta�on Detailing OG&E Oklahoma Customer Informa�on
 
OG&E is a regulated electric company that generates, transmits, distributes and sells electric energy in Oklahoma and western Arkansas. OG&E is a 

corpora�on organized under the laws of the State of Oklahoma and is a wholly-owned subsidiary of OGE Energy. The Bonds do not cons�tute a debt, liability 
or other legal obliga�on of OG&E, OGE Energy or any of their Affiliates.

 
OG&E's rates are subject to regula�on by the Oklahoma Corpora�on Commission (the "Commission"), the Arkansas Public Service Commission and the 

Federal Energy Regulatory Commission.
 
OG&E is the largest electric company in Oklahoma. OG&E's current service territory covers approximately 30,000 square miles in Oklahoma and western 

Arkansas and, as of December 31, 2023, supplies electric service to approximately 896,000 customers.
 
Customer Base and Energy Consump�on
 

The following tables show the electricity usage billed to Customers, electric billed revenues and number of Customers for each revenue-repor�ng 
customer class for the five preceding years within Oklahoma. There can be no assurances that the retail electricity sales, retail electric revenues and number 
of retail Customers or the composi�on of any of the foregoing will remain at or near the levels reflected in the following tables.

 Energy Usage (As Measured by MWh) by Customer Class and Percentage Composi�on  

Customer Class 2019  2020  2021  2022  2023  

Residen�al  8,962,631   34.80 %  8,694,846   35.40 % 8,908,131   35.41 % 9,494,144   35.00 % 8,962,657   32.86 %
Commercial  6,463,937   25.10 %  5,703,393   23.22 % 6,107,746   24.28 % 7,124,463   26.26 % 7,964,658   29.20 %
Industrial  3,201,976   12.43 %  3,214,920   13.09 % 3,176,032   12.62 % 3,199,623   11.80 % 3,084,467   11.31 %
Oilfield  4,240,978   16.46 %  4,238,387   17.25 % 4,210,079   16.73 % 4,411,711   16.26 % 4,352,616   15.96 %
Public Authori�es and Street lights  2,888,089   11.21 %  2,712,452   11.04 % 2,756,596   10.96 % 2,896,775   10.68 % 2,908,651   10.66 %

Total  25,757,611   100.00 %  24,563,998   100.00 % 25,158,584   100.00 % 27,126,716   100.00 % 27,273,048   100.00 %

 
The Service Level of each Customer is determined by OG&E based on the nominal standard voltage of such Customer’s connec�on to the OG&E electric 

transmission and distribu�on system. Securi�za�on Charge alloca�ons are based on the actual daily kWh usage for each Service Level for the period of 
emergency during Winter Storm Uri, February 7, 2021 to February 21, 2021.
 Energy Usage (As Measured by MWh) by Service Level and Percentage Composi�on  

Service Level 2019  2020  2021  2022  2023  

S/L 1  859,078   3.34 %  805,909   3.28 %  800,559   3.18 % 795,924   2.93 % 806,798   2.96 %
S/L 2  5,021,368   19.49 %  4,920,100   20.03 %  4,915,069   19.54 % 5,594,476   20.62 % 6,389,409   23.43 %
S/L 3  1,986,925   7.71 %  1,759,575   7.16 %  1,863,227   7.41 % 2,038,536   7.51 % 2,038,748   7.48 %
S/L 4  582,918   2.26 %  562,723   2.29 %  498,670   1.98 % 464,552   1.71 % 462,992   1.70 %
S/L 5  17,307,323   67.19 %  16,515,690   67.24 %  17,081,059   67.89 % 18,233,229   67.22 % 17,575,101   64.44 %

Total  25,757,612   100.00 %  24,563,997   100.00 %  25,158,584   100.00 % 27,126,716   100.00 % 27,273,048   100.00 %

 

 



 

 Energy Usage (As Measured by MWh) by Customer Class and Percentage Composi�on  

Customer Class 2019  2020  2021  2022  2023  

S/L 1  859,078   3.34 %  805,909   3.28 %  800,559   3.18 % 795,924   2.93 % 806,798   2.96 %
Commercial  108,738   12.66 %  39,132   4.86 %  48,302   6.03 % 47,244   5.94 % 62,840   7.79 %
Industrial  112,421   13.09 %  122,756   15.23 %  120,517   15.05 % 98,430   12.37 % 95,964   11.89 %
Oilfield  261,461   30.44 %  292,773   36.33 %  280,499   35.04 % 283,025   35.56 % 275,645   34.17 %
Public Authori�es and Street lights  376,458   43.82 %  351,249   43.58 %  351,242   43.87 % 367,224   46.14 % 372,350   46.15 %

S/L 2  5,021,368   19.49 %  4,920,100   20.03 %  4,915,069   19.54 % 5,594,476   20.62 % 6,389,409   23.43 %
Commercial  264,092   5.26 %  46,272   0.94 %  50,364   1.02 % 515,844   9.22 % 1,305,295   20.43 %
Industrial  1,675,201   33.36 %  1,718,950   34.94 %  1,760,302   35.81 % 1,788,810   31.97 % 1,730,656   27.09 %
Oilfield  2,564,943   51.08 %  2,621,638   53.28 %  2,613,095   53.16 % 2,752,161   49.19 % 2,780,801   43.52 %
Public Authori�es and Street lights  517,132   10.30 %  533,239   10.84 %  491,308   10.00 % 537,660   9.61 % 572,656   8.96 %

S/L 3  1,986,925   7.71 %  1,759,575   7.16 %  1,863,227   7.41 % 2,038,536   7.51 % 2,038,748   7.48 %
Commercial  434,776   21.88 %  312,567   17.76 %  335,316   18.00 % 451,761   22.16 % 512,537   25.14 %
Industrial  437,330   22.01 %  417,591   23.73 %  426,243   22.88 % 421,649   20.68 % 427,222   20.96 %
Oilfield  844,784   42.52 %  782,412   44.47 %  819,374   43.98 % 865,288   42.45 % 802,401   39.36 %
Public Authori�es and Street lights  270,035   13.59 %  247,005   14.04 %  282,295   15.15 % 299,837   14.71 % 296,588   14.55 %

S/L 4  582,918   2.26 %  562,723   2.29 %  498,670   1.98 % 464,552   1.71 % 462,992   1.70 %
Commercial  43,588   7.48 %  41,528   7.38 %  45,087   9.04 % 52,903   11.39 % 61,090   13.19 %
Industrial  179,339   30.77 %  185,481   32.96 %  121,126   24.29 % 92,307   19.87 % 92,013   19.87 %
Oilfield  191,907   32.92 %  180,374   32.05 %  173,126   34.72 % 172,921   37.22 % 160,673   34.70 %
Public Authori�es and Street lights  168,083   28.83 %  155,341   27.61 %  159,331   31.95 % 146,421   31.52 % 149,216   32.23 %

S/L 5  17,307,323   67.19 %  16,515,690   67.24 %  17,081,059   67.89 % 18,233,229   67.22 % 17,575,101   64.44 %
Residen�al  8,962,632   51.79 %  8,694,845   52.65 %  8,908,131   52.15 % 9,494,144   52.07 % 8,962,657   51.00 %
Commercial  5,612,743   32.43 %  5,263,895   31.87 %  5,628,678   32.95 % 6,056,710   33.22 % 6,022,896   34.27 %
Industrial  797,685   4.61 %  770,142   4.66 %  747,844   4.38 % 798,427   4.38 % 738,613   4.20 %
Oilfield  377,882   2.18 %  361,191   2.19 %  323,985   1.90 % 338,316   1.86 % 333,097   1.90 %
Public Authori�es and Street lights  1,556,382   8.99 %  1,425,617   8.63 %  1,472,420   8.62 % 1,545,632   8.48 % 1,517,840   8.64 %

Total  25,757,612   100.00 %  24,563,997   100.00 %  25,158,584   100.00 % 27,126,716   100.00 % 27,273,048   100.00 %

 

 Revenues by Customer Class Percentage Composi�on in Oklahoma (Dollars in millions)  

Customer Class 2019  2020  2021  2022  2023  

Residen�al $ 819.42   44.91 % $ 816.49   46.15 %$ 856.28   45.73 %$ 1,084.26   43.90 %$ 1,146.71   42.09 %
Commercial  473.96   25.98 %  443.20   25.05 % 485.54   25.93 % 668.67   27.07 % 791.95   29.07 %
Industrial  154.59   8.47 %  155.97   8.81 % 159.48   8.52 % 209.51   8.48 % 225.29   8.27 %
Oilfield  179.49   9.84 %  182.90   10.34 % 187.21   10.00 % 261.18   10.57 % 284.60   10.45 %
Public Authori�es and Street lights  197.09   10.80 %  170.84   9.66 % 184.07   9.83 % 246.50   9.98 % 275.62   10.12 %

Total $ 1,824.55   100.00 % $ 1,769.40   100.00 %$ 1,872.58   100.00 %$ 2,470.12   100.00 %$ 2,724.16   100.00 %

 
 Number of Customers and Percentage Composi�on in Oklahoma as of December 31 of the Year Shown Below  

Customer Class 2019  2020  2021  2022  2023  

Residen�al  675,375   85.50 %  683,034   85.51 %  691,891   85.34 % 699,210   85.31 % 704,612   85.25 %
Commercial  89,211   11.29 %  90,732   11.36 %  93,785   11.57 % 95,389   11.64 % 97,006   11.74 %
Industrial  2,595   0.33 %  2,366   0.30 %  2,258   0.28 % 2,152   0.26 % 2,070   0.25 %
Oilfield  7,017   0.89 %  6,769   0.85 %  6,752   0.83 % 6,740   0.82 % 6,690   0.81 %
Public Authori�es and Street lights  15,758   1.99 %  15,883   1.99 %  16,028   1.98 % 16,132   1.97 % 16,159   1.96 %

Total  789,956   100.00 %  798,784   100.00 %  810,714   100.00 % 819,623   100.00 % 826,537   100.00 %

 
 

Percentage Concentra�on Within Large Commercial Customers
 

For the year ended December 31, 2023, the ten largest Customers represented approximately 15.3% of total energy usage in Oklahoma and 
approximately 12.2% of OG&E’s total revenues in Oklahoma. All ten Customers are commercial, industrial, oilfield and public authority class accounts. There 
are no material concentra�ons in the residen�al and commercial classes. 
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Credit Policy
 
OG&E's current business prac�ce requires new business customers to provide a security deposit in the form of cash, bond or irrevocable le�er of credit 

that is refunded when the account is closed. New residen�al customers whose outside credit scores indicate an elevated risk are required to provide a 
security deposit that is refunded based on customer protec�on rules promulgated by the Commission. The payment behavior of all exis�ng customers is 
con�nuously monitored, and, if the payment behavior indicates sufficient risk within the meaning of the applicable u�lity regula�on, customers will be 
required to provide a security deposit.

 
Billing Process
 

OG&E bills its Customers on average every 30 days. For the year ended December 31, 2023, OG&E mailed out an average of 43,095 bills on each 
business day to its Customers. For accounts with poten�al billing error excep�ons, reports are generated for manual review. This review examines accounts 
that have abnormally high or low bills, poten�al meter-reading errors, possible meter malfunc�ons and/or unbilled accounts.

 
Collec�on, Termina�on of Service and Write-Off Policy
 

OG&E receives approximately 18% of its total bill payments via U.S. mail. Approximately 82% of bill payments are received via electronic payments. Bills 
are due 21 calendar days a�er the issue date at which �me they are considered delinquent. Delinquent customers are sent a no�ce to encourage payment 
within 10 days and accounts become eligible for disconnect a�er the passage of these 10 days. For the year ended December 31, 2023, approximately 2.2% of 
total billed retail revenue became eligible for disconnect and 41.0% of those eligible were disconnected. Approximately 95.0% of accounts disconnected for 
nonpayment ul�mately make full payment and have service restored.

 
If service is terminated, the customer is required to pay all past due amounts as well as a $21 reconnec�on fee in order to resume service as of the date 

of this official statement. A�er service termina�on due to non-payment a final bill including all unpaid amounts and net of deposits paid is issued within 10 
business days. A�er service termina�on by customer request, a final bill including all unpaid amounts and net of deposits paid is issued the following business 
day. Unpaid final bills are wri�en off approximately 180 days a�er the final bill is issued. Amounts wri�en off are assigned to outside collec�on agencies and 
are reported to all three credit repor�ng agencies. Dollars recovered are ne�ed against actual write-offs. 

 
OG&E may change its credit, billing, collec�ons and termina�on/restora�on of service policies and procedures from �me to �me. It is expected that any 

such changes would be designed to enhance OG&E’s ability to bill and collect customer charges on a �mely basis. 
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Annual Forecast Variance
 

The following table sets forth informa�on related to annual forecast variance for ul�mate electric delivery for the past five years. Variances between 
actual sales and forecasted sales can be caused by a number of factors, though the primary drivers are unexpected extreme temperatures, which can cause 
actual sales volumes to be higher or unexpected mild temperatures, which can cause actual sales volumes to be lower. For 2020 and 2021, the primary driver 
of variances between the forecast and actual sales volumes is changes in behavior in response to COVID.
 Annual Forecast Variance For Ul�mate Electric Delivery (MWh)  

 2019  2020  2021  2022  2023  

           
S/L 1           
Forecast MWh  797,648   860,041   858,415   855,100   856,022  
Weather Normalized Actuals MWh  857,790   795,806   811,509   795,924   806,609  
Variance (%)  7.5 %  -7.5 % -5.5 % -6.9 % -5.8 %
S/L 2           
Forecast MWh  5,281,492   5,058,791   5,034,069   4,931,750   6,390,100  
Weather Normalized Actuals MWh  5,026,112   4,904,643   4,926,382   5,559,893   6,390,352  
Variance (%)  -4.8 %  -3.0 % -2.1 % 12.7 % 0.0 %
S/L 3           
Forecast MWh  1,636,513   2,039,978   1,916,903   1,975,459   2,220,016  
Weather Normalized Actuals MWh  1,946,601   1,763,417   1,866,761   2,023,875   2,035,586  
Variance (%)  18.9 %  -13.6 % -2.6 % 2.5 % -8.3 %
S/L 4           
Forecast MWh  535,054   572,847   545,964   517,092   531,471  
Weather Normalized Actuals MWh  622,397   561,943   498,670   474,136   462,851  
Variance (%)  16.3 %  -1.9 % -8.7 % -8.3 % -12.9 %
S/L 5           
Forecast MWh  17,287,205   17,302,033   17,167,836   17,632,924   17,923,162  
Weather Normalized Actuals MWh  17,049,119   16,748,859   17,278,746   17,576,608   17,463,895  
Variance (%)  -1.4 %  -3.2 % 0.6 % -0.3 % -2.6 %
Total           
Forecast MWh  25,537,912   25,833,690   25,523,187   25,912,325   27,920,771  
Weather Normalized Actuals MWh  25,502,019   24,774,668   25,382,068   26,430,435   27,159,293  
Variance (%)  -0.1 %  -4.1 % -0.6 % 2.0 % -2.7 %

 
Write-off and Delinquency Experience
 

The following tables set forth informa�on rela�ng to the total billed revenues and write-off experience for the past five years. Such historical 
informa�on is presented because OG&E’s actual experience with respect to write-offs and delinquencies may be indica�ve of its future experience, which 
will affect the �ming of WEC Collec�ons. OG&E does not expect, but there can be no certainty, that the delinquency or write-off experience with respect to 
WEC Collec�ons will differ substan�ally from the rates indicated. Write-off and delinquency data is affected by factors such as the overall economy, weather 
and changes in collec�on prac�ces. The net write-off and delinquency experience is expected, but there can be no certainty, to be similar to OG&E’s previous 
experience.

 
The following table shows total OG&E revenues for the past five calendar years for each customer class.

 Billed Revenue by Customer Class (Dollars in millions)  

Customer Class 2019  2020  2021  2022  2023  

Residen�al $ 819.42  $ 816.49  $ 856.28  $ 1,084.26  $ 1,146.71  
Commercial  473.96   443.20   485.54   668.67  $ 791.95  
Industrial  154.59   155.97   159.48   209.51  $ 225.29  
Oilfield  179.49   182.90   187.21   261.18  $ 284.60  
Public Authori�es and Street Lights  180.74   190.84   184.07   246.50  $ 275.62  

Total $ 1,808.20  $ 1,789.40  $ 1,872.58  $ 2,470.12  $ 2,724.16  
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The following table shows gross write-offs for electricity and gross write-offs as a percentage of total billed revenue for the past five years in Oklahoma.
Gross Write-Offs as a Percentage of Revenues  

           

   As of December 31,  

 (Dollars in thousands) 2019  2020  2021  2022  2023  

Billed Electric Revenues $ 1,808,199  $ 1,769,407  $ 1,872,565  $ 2,470,119  $ 2,724,164  
Gross Write-Offs $ 5,387  $ 5,013  $ 6,030  $ 5,657  $ 7,823  
Percentage of Billed Revenues  0.30 %  0.28 % 0.32 % 0.23 % 0.29 %

 
The following table shows total OG&E net write-offs and total net write-offs as a percentage of total electric billed revenue for the past five years in 

Oklahoma. Net write-offs include amounts recovered by OG&E from deposits, bankruptcy proceedings and payments received a�er an account has been 
either wri�en-off by OG&E or transferred to one of its external collec�on agencies.

Net Write-Offs as a Percentage of Revenues  
           

   As of December 31,  

 (Dollars in thousands) 2019  2020  2021  2022  2023  

Billed Electric Revenues $ 1,808,199  $ 1,769,407  $ 1,872,565  $ 2,470,119  $ 2,724,164  
Net Write-Offs $ 2,695  $ 2,086  $ 3,066  $ 3,325  $ 5,366  
Percentage of Billed Revenues  0.15 %  0.12 % 0.16 % 0.13 % 0.20 %

 
Delinquencies
 
The following table sets forth informa�on rela�ng to the delinquency experience of OG&E for residen�al, commercial, industrial, oilfield and public 

authori�es and street lights as of December 31 of each of the five preceding years.
Customer Delinquency Data*  

 Delinquencies as Percentage of Total Billed Revenues/Average Days Outstanding  

 2019  2020  2021  2022  2023  

30-59 days  2.8 %  5.6 % 5.1 % 4.0 % 3.6 %
60-89 days  2.1 %  2.3 % 3.3 % 3.3 % 3.1 %
90 days or more  3.4 %  7.3 % 5.9 % 4.7 % 5.7 %
Total  8.3 %  15.2 % 14.3 % 12.0 % 12.4 %
Average Days Outstanding  25.1   26.5   26.7   27.0   27.0  
* Delinquency calcula�ons are based on arrears, revenue, and write-off data provided by OG&E.
 

Where to Find Addi�onal Informa�on About OG&E and OGE Energy. OGE Energy files periodic reports with the SEC as required by the Exchange Act. 
Reports filed with the SEC are available for inspec�on without charge at the public reference room maintained by the SEC at 100 F Street, N.E., Washington, 
DC 20549. Copies of periodic reports and exhibits thereto may be obtained at the above loca�on at prescribed rates. Informa�on as to the opera�on of the 
public reference facili�es is available by calling the SEC at 1-800-SEC-0330. Informa�on filed with the SEC can also be inspected at the SEC’s website, 
h�p://www.sec.gov. OGE Energy’s filings are accessible at h�p://www.oge.com. Informa�on on OGE Energy’s website or filed with the SEC is not 
incorporated by reference into this exhibit.
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