
BEFORE THE MAR 20 2008

CORPORATION COMMISSION OF THE STATE OF OKLAHOMA

COURT CLERKS OIFICE OKC
IN THE MATTER OF THE APPLICATION OF CORPORATION COMMISSION

OKLAHOMA GAS AND ELECTRIC COMPANY OF OKLAHOMA

FOR AN ORDER OF THE COMMISSION CAUSE NO PUD 200

GRANTING PREAPPROVAL OF THE PURCHASE

OF THE REDBUD GENERATING FACILITY

AND AUTHORIZING RECOVERY RIDER

APPLICATION

COMES NOW OKLAHOMA GAS AND ELECTRIC COMPANY OGE COMP OR

APPLICANT AND SHOWS TO THE COMMISSION AS FOLLOWS

PARTIES

OGE IS AN INVESTOR OWNED ELECTRIC PUBLIC UTILITY WITH PLANT PROPERTY AND OTHER ASSETS

DEDICATED TO AND FOR THE PRODUCTION TRANSMISSION DISTRIBUTION AND SALE OF ELECTRIC POWER AND

ENERGY TO WHOLESALE AND RETAIL CUSTOMERS WITHIN THE STATES OF OKLAHOMA AND ARKANSAS THE

COMPANY IS INCORPORATED WITHIN THE STATE OF OKLAHOMA AND IS SUBJECT TO THE REGULATORY

JURISDICTION OF THIS COMMISSION APPLICANTS PRINCIPAL PLACE OF BUSINESS IS LOCATED AT 321 NORTH

HARVEY OKLAHOMA CITY OKLAHOMA 73102 OGE IS REPRESENTED IN THESE PROCEEDINGS BY

WILLIAM BULLARD OBA 1302 PATRICK SHORE OBA 8205 AND KIMBER SHOOP OBA

1957 OKLAHOMA GAS AND ELECTRIC COMPANY PO BOX 321 OKLAHOMACITY OKLAHOMA73101

AND DUSTIN FREDRICK OBA 19095 RAINEY ROSS RICE BINNS PLLC 735 FIRST NATIONAL

CENTER WEST OKLAHOMA CITY OKLAHOMA 73102

FACTS

OGE IS RETAIL ELECTRIC SUPPLIER AND AN ELECTRIC PUBLIC UTILITY WITH THE EXCLUSIVE

RIGHT AS WELL AS THE OBLIGATION TO SERVE ELECTRIC CONSUMING FACILITIES WITHIN ITS CERTIFIED TERRITORY

117 OS 15821 ETSEQ



ADDITIONALLY OGE IS OBLIGATED TO PROVIDE RELIABLE SUPPLY OF ELECTRIC POWER AND ENERGY TO

THOSE ELECTRIC CONSUMING FACILITIES CONSTITUTING THE COMPANYS OKLAHOMA RETAIL CUSTOMERS

ON OCTOBER 11 2007 THE COMMISSION ISSUED ORDER NO 545240 IN CAUSE NO

PUD 200700012 DENYING OGES REQUEST FOR AN ORDER GRANTING PREAPPROVAL TO CONSTRUCT THE

RED ROCK GENERATING FACILITY

IN LATE OCTOBER 2007 UBS INVESTMENT BANK CONTACTED OGE REGARDING AN

AUCTION PROCESS BEING CONDUCTED BY GOLDMAN SACHS AND COMPANY TO SELL PACKAGE OF ELECTRIC

GENERATION FACILITIES INCLUDING THE REDBUD GENERATING FACILITY OWNEDBY KELSON HOLDINGS LLC

KELSON THE TIMING OF THE AUCTION PROCESS CONDUCTED BY GOLDMAN SACHS AND COMPANY

REQUIRED OGE TO SUBMIT PRELIMINARY BID BY MIDNOVEMBER EFFECTIVELY PRECLUDING OGE

FROM CONDUCTING ITS OWN COMPETITIVE BID PROCESS CONCURRENT WITH THE AUCTION OGE FIRST

INQUIRED AS TO WHETHER NONCONFORMING BID WHICH ADDRESSED THE PURCHASE OF THE REDBUD

GENERATING FACILITY ON STANDALONE BASIS WOULD BE CONSIDERED KELSON AGREED TO CONSIDER

STAND ALONE BID FOR THE REDBUD GENERATING FACILITY SEPARATE FROM THE PACKAGE OF GENERATION

FACILITIES AFTER CONDUCTING ANALYSES AS TO THE FAIR MARKET VALUE OF THE PLANT AND PRELIMINARY TEST

OF THE PLANTS FIT IN OGES GENERATION PORTFOLIO THE COMPANY SUBMITTED AN INITIAL BID ON

NOVEMBER 15 2007

THE REDBUD GENERATING FACILITY IS 1230 MWGASFIRED COMBINEDCYCLE PLANT

NEAR LUTHER OKLAHOMA THE REDBUD GENERATING FACILITY IS IDEALLY LOCATED IN OGES SERVICE

AREA WITH ADEQUATE TRANSMISSION CAPABILITY TO DELIVER INTO THE COMPANYS SYSTEM ADDITIONALLY

OGES ACQUISITION OF THE REDBUD GENERATING FACILITY WILL BENEFIT OGE CUSTOMERS BY

ENHANCING THE RELIABILITY OF SUPPLY LOWERING PRODUCTION COSTS BY ALLOWING DISPATCH OF THE FACILITY

AHEAD OF OLDER LESS EFFICIENT UNITS AND COMPLEMENTING THE COMPANYS PLANNED EXPANSION OF

WIND ENERGY RESOURCES AND DEMAND SIDE MANAGEMENTPROGRAMS

QAC 16535253D



BECAUSE OF THE SIZE OF THE REDBUD GENERATING FACILITY OGE FELT IT WAS

NECESSARY TO ACQUIRE PARTNERS IN ORDER TO COMPLETE THE TRANSACTION ON DECEMBER 2007 OGE

EXECUTED MEMORANDUM OF UNDERSTANDING WITH THE OKLAHOMA MUNICIPAL POWER AUTHORITY

OMPA AND THE GRAND RIVER DAM AUTHORITY GRDA FORMING PARTNERSHIP ARRANGEMENT

ON DECEMBER 18 2007 THE PARTNERSHIP SUBMITTED FINAL BID FOR THE REDBUD GENERATING FACILITY

ON JANUARY 21 2008 OGE EXECUTED PURCHASE AND SALE AGREEMENT PSA
WITH THE REDBUD OWNERS AN ASSET PURCHASE AGREEMENT APA WITH GRDA AND OMPAAND AN

OWNERSHIP AND OPERATING AGREEMENT OOWITH GRDA AND OMPA THROUGH THE PSA

OGEWILL ACQUIRE 100 INTEREST IN REDBUD ENERGY LP FROM REDBUD ENERGY LLC REDBUD

ENERGY II LLC AND REDBUD ENERGY III LLC IMMEDIATELY AFTER CLOSING THE PURCHASE OGE

WILL DISSOLVE REDBUD ENERGY LP AND SELL UNDIVIDED INTERESTS IN THE FACILITY TO OMPA AND GRDA

SUCH THAT OGE OMPA AND GRDA WILL OWNTHE FACILITY AS TENANTS IN COMMONWITH INTERESTS OF

51 13 AND 36 RESPECTFULLY THUS OGEWILL RETAIN 51 UNDIVIDED INTEREST REPRESENTING

APPROXIMATELY 627 MWWHILE SERVING AS THE OPERATIONS MANAGERFOR THE FACILITY PURSUANT TO THE

OO
THE TOTAL PURCHASE PRICE FOR THE REDBUD GENERATING FACILITY IS 852000000 AT

CLOSING THE PURCHASE PRICE MAY INCREASE OR DECREASE AS DESCRIBED IN THE PSA FOR CHANGES TO

ADJUSTED WORKING CAPITAL CERTAIN ORDINARY AND RECURRING ITEMS AND CHANGES TO THE VALUE OF UN

DEPRECIATED INVENTORY THUS OGES PORTION OF THE UNADJUSTED PURCHASE PRICE FOR WHICH

OGE SEEKS PREAPPROVAL IN THIS APPLICATION IS 434520000

OGE IS REQUESTING DETERMINATION FROM THE COMMISSION THAT OGES DECISION

TO PURCHASE FIFTYONE 51 INTEREST IN THE REDBUD GENERATING FACILITY FOR THE AGREED UPON

PRICE IS PRUDENT



OGE IS REQUESTING DETERMINATION FROM THE COMMISSION THAT THE REDBUD

GENERATING FACILITY IS USED AND USEFUL UPON THE CLOSING OF THE PURCHASE TRANSACTIONS AND

BEGINNING OPERATION OF THE PLANT

OGE IS REQUESTING THE COMMISSION TO AUTHORIZE THE RECOVERY OF THE ANNUAL

REVENUE REQUIREMENT ASSOCIATED WITH THE REDBUD GENERATING FACILITY THROUGH THE REDBUD

ACQUISITION RECOVERY RIDER FROM THE TIME OGE BEGINS OPERATING THE PLANT UNTIL THE CONCLUSION

OF OGES NEXT RATE CASE AND IMPLEMENTATION OF NEW RATES

OGE IS REQUESTING THE COMMISSION TO AUTHORIZE THE INCLUSION OF THE FULL

INVESTMENT OR PURCHASE PRICE OMEXPENSES DEPRECIATION AND AD VALOREM TAXES ASSOCIATED WITH

THE REDBUD GENERATING FACILITY IN OGES COST OF SERVICE IN ITS NEXT RATE CASE

IN SUPPORT OF THIS APPLICATION OGE SUBMITS TO THE COMMISSION THE FOLLOWING

DIRECT TESTIMONY

JAMES HATFIELD IS OGES CHIEF FINANCIAL OFFICER AND SENIOR VICE

PRESIDENT MR HATFIELD WILL DESCRIBE THE RELIEF OGE IS SEEKING AND ILLUSTRATE THE

FINANCIAL IMPLICATIONS TO THE COMPANYS FINANCIAL STATEMENTS AND VARIOUS

MEASURES OF ITS FINANCIAL STRENGTH IF INSUFFICIENT RELIEF IS GRANTED BY THE

COMMISSION

JESSE LANGSTON IS OGES VICE PRESIDENT UTILITY COMMERCIAL

OPERATIONS MR LANGSTON WILL PROVIDE AN OVERVIEW OF THE TRANSACTION INCLUDING

KEY COMMERCIAL TERMS AND REQUIRED REGULATORY APPROVALS THE BUSINESS RATIONALE

AND DECISIONMAKING PROCESS AND BENEFITS ASSOCIATED WITH THE ACQUISITION OF THE

REDBUD GENERATING FACILITY

JOHN WENDLING IS OGES VICE PRESIDENT POWERSUPPLY MR WENDLING

WILL DETAIL THE OPERATIONAL CHARACTERISTICS AND BENEFITS OF THE REDBUD GENERATING

FACILITY AS WELL AS THE COMPANYSDUE DILIGENCE EFFORTS



PHILLIP CRISSUP IS OGES DIRECTOR TRANSMISSION POLICY MR CRISSUP

WILL DISCUSS THE FEDERAL ENERGY REGULATORY COMMISSION APPROVAL PROCESS AND THE

POTENTIAL FOR MARKET POWER MITIGATION TRANSMISSION INVESTMENTS

ROGER WALKINGSTICK IS OGES DIRECTOR COSTINGPRICING MR

WALKINGSTICK WILL DETAIL THE DESIGN OF THE REDBUD ACQUISITION RECOVERY RIDER

SPONSOR THE PROPOSED TARIFF AND QUANTIFY EXPECTED CUSTOMER IMPACT

LEON HOWELL IS OGES MANAGER RESOURCE PLANNING MR HOWELL WILL

DESCRIBE THE COMPANYS RESOURCE PLANNING ANALYSIS SUPPORTING THE TRANSACTION

JOHN REED IS THE CHAIRMAN AND CHIEF EXECUTIVE OFFICER OF CONCENTRIC

ENERGY ADVISORS MR REED WILL DISCUSS THE CURRENT MARKET ENVIRONMENT AND

PROVIDE AN INDEPENDENT VALUATION OF THE REDBUD GENERATING FACILITY

OGE IS FILING THIS APPLICATION PURSUANT TO 17 OS 286C AND OAC 16535

385 PURSUANT TO 17 OS 286C AND GAC 16535385 THE COMMISSION SHALL ENTER AN ORDER

WITHIN TWO HUNDRED FORTY 240 DAYS OF THE FILING OF THIS APPLICATION

LE2AI AUTHORITY

THE COMMISSION HAS JURISDICTION TO GRANT THE RELIEF REQUESTED HEREIN BY VIRTUE OF ARTICLE

IX SECTION 18 ET SEQ OF THE CONSTITUTION OF THE STATE OF OKLAHOMA 17 OS 151 ET SEQ 17

OS 286C THE COMMISSIONS RULES OF PRACTICE OAC 1655 THE COMMISSIONS ELECTRIC

UTILITY RULES OAC 1653 AND ALL RELEVANT OKLAHOMA CASE LAW

RELIEF SOU2HT

WHEREFORE PREMISES CONSIDERED OGE REQUESTS THAT THE COMMISSION ISSUE AN

ORDER WITHIN TWO HUNDRED FORTY 240 DAYS OF THE FILING OF THIS APPLICATION

DETERMINING THAT OGES DECISION TO PURCHASE FIFTYONE PERCENT 51
INTEREST IN THE REDBUD GENERATING FACILITY FOR THE AGREED UPON PRICE IS

PRUDENT



DETERMINING THAT THE REDBUD GENERATING FACILITY IS USED AND USEFUL UPON

THE CLOSING OF THE PURCHASE TRANSACTIONS AND BEGINNING OPERATION OF THE

PLANT

AUTHORIZING THE RECOVERY OF THE ANNUAL REVENUE REQUIREMENT ASSOCIATED

WITH THE REDBUD GENERATING FACILITY THROUGH THE REDBUD ACQUISITION

RECOVERY RIDER FROM THE TIME OGE BEGINS OPERATING THE REDBUD

GENERATING FACILITY UNTIL THE CONCLUSION OF OGES NEXT RATE CASE AND

IMPLEMENTATION OF NEW RATES

AUTHORIZING THE INCLUSION OF THE FULL INVESTMENT OR PURCHASE PRICE

OPERATION AND MAINTENANCE EXPENSES DEPRECIATION AND AD VALOREM TAXES

ASSOCIATED WITH THE REDBUD GENERATING FACILITY IN OGES COST OF SERVICE

IN ITS NEXT RATE CASE AND

GRANTING SUCH OTHER AND FURTHER RELIEF AS THE COMMISSION MAY DETERMINE TO

BE FAIR JUST AND EQUITABLE IN THE PREMISES

RESPECTFULLY SUBMITTED

OKLAHOMA GAS AND ELECTRIC COMPANY

WX
WILLIAM BULLARDT 1302
PATRICK SHORE OBA 8205
KIMBER SHOOP OBA 19571

PO BOX 321

OKLAHOMA CITY OKLAHOMA73101

TELEPHONE 405 5533182
FACSIMILE 405 5533198

AND

DUSTIN FREDRICK OBA 19095
RAINEY ROSS RICE BINS PLLC
735 FIRST NATIONAL CENTER WEST

OKLAHOMA CITY OKLAHOMA 73102

TELEPHONE 405 2351356
FACSIMILE 405 2352340



CERTIFICATE OF MAILING

HEREBY CERTIFY THAT ON THE 19TH DAY OF MARCH 2008 TRUE AND CORRECT COPY OF THE FOREGOING

INSTRUMENT WAS PLACED IN THE US MAIL POSTAGE PREPAID ADDRESSED TO THE FOLLOWING

DAVID DYKEMAN

DIRECTOR PUBLIC UTILITY DIVISION

OKLAHOMA CORPORATION COMMISSION

PO BOX 520002000

OKLAHOMA CITY OKLAHOMA 731522000

ANDREW TEVINGTON

DEPUTY DIRECTOR PUBLIC UTILITY DIVISION

OKLAHOMA CORPORATION COMMISSION

PO BOX 520002000
OKLAHOMA CITY OKLAHOMA731522000

LENORA BURDINE

DEPUTY GENERAL COUNSEL

OKLAHOMA CORPORATION COMMISSION

PO BOX 520002000

OKLAHOMA CITY OKLAHOMA 731522000

WILLIAM HUMES

ASSISTANT ATTORNEY GENERAL

313 NE 21ST STREET

OKLAHOMA CITY OKLAHOMA 731054894

CHERYL VAUGHT

VAUGHT CONNER PLLC
50 PENN PLACE BUILDING

1900 NWEXPRESSWAY SUITE 1300

OKLAHOMA CITY OKLAHOMA73118

WILLIAM BULLARD



CERTIFICATE OF DELIVERY

HEREBY CERTIFY THAT ON THE 20TH DAY OF MARCH 2008 TRUE AND CORRECT COPY OF THE FOREGOING

INSTRUMENT WAS DELIVERED TO THE FOLLOWING

DAVID DYKEMAN

DIRECTOR PUBLIC UTILITY DIVISION

OKLAHOMA CORPORATION COMMISSION

PO BOX 520002000

OKLAHOMA CITY OKLAHOMA 731522000

ANDREW TEVINGTON

DEPUTY DIRECTOR PUBLIC UTILITY DIVISION

OKLAHOMA CORPORATION COMMISSION

PO BOX 520002000

OKLAHOMA CITY OKLAHOMA 731522000

LENORA BURDINE

DEPUTY GENERAL COUNSEL

OKLAHOMA CORPORATION COMMISSION

PO BOX 520002000

OKLAHOMA CITY OKLAHOMA 731522000

WILLIAM HUMES

ASSISTANT ATTORNEY GENERAL

313 NE 21ST STREET

OKLAHOMA CITY OKLAHOMA731054894

CHERYL VAUGHT

VAUGHT CONNER PLLC
50 PENN PLACE BUILDING

1900 NWEXPRESSWAY SUITE 1300

OKLAHOMA CITY OKLAHOMA73118

LJ L1I
WILLIAM BULL
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