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Letter to Shareholders
 

 

 

Dear Fellow Shareholders,

We Energize Life. 

Thank you for investing in our company.

2023 was another year of strong results for OGE Energy 
Corp. and OG&E, continuing our momentum for the future as 
we serve our customers and their increasing need for 
electricity. We continue to build on our 122-year legacy of 
providing safe, reliable, and resilient electricity at some of the 
lowest rates in the country.  

Our noble purpose is to energize life for our customers 
each and every day. That’s not just something we say, it’s how 
we live our obligation to serve all customers – from the large 
industrial corporation to our residential customers living in the 
most rural part of our service area. They each rely on us to 
deliver the energy they need to power their homes, businesses, 
and lives.  

Throughout our service area, we drive economic growth by 
working side by side with elected officials and chambers of 
commerce in Oklahoma and Arkansas. Our sustainable business 
model begins with low rates that drive investment in 
communities from new and expanding businesses, creating a 
ripple effect that drives employment, small business 
development and, in turn, increases the number of customers 
we serve. This virtuous cycle returns value to all stakeholders.  

I am so proud of our employees, those on the front line in 
our power plants and in our orange bucket trucks, and those 
who support our efforts to deliver on our responsibility to our 
customers. Because of the culture we have built together, our 
company was recognized as the Best In-State Employer in 
Oklahoma by Forbes magazine and a 2023 Oklahoma Top 
Workplace. These results are not happenstance – they come 
from a dedicated commitment to fostering a culture grounded 
in our values and beliefs, and operationalized with a focus to 
deliver safe, reliable, and resilient electricity combined with 
outstanding customer experiences every single day. 

Three critical aspects of our work drive our success: 
Reliability, Affordability, and Responsibility.  

 

 
Reliability 

Our grid and weather hardening investments continue to deliver great results for customers. Our grid reliability investments benefited customers in 
2023 and we will continue making these types of investments in the grid: 

• Grid investments resulted in 320 minutes of interruption saved for the average impacted customer 
• Automated restorations saved 6.2 million customer minutes of customer interruptions  
• Upgrading and building substations to support our growing service area  

From intense heat to winter storms, our plants generated power to the grid, enabling the grid to perform well during extreme conditions. There were no 
calls for the public to conserve energy during any of our weather extremes. We designed, built, and operate the electric grid to 
 



 

withstand harsh elements. Even in the face of difficult conditions, our team recorded another strong safety year, making the last eight years the safest in 
OG&E’s history. 

This foundation powers our growing communities and economic development engine that delivers new projects in our service area that are projected to 
create thousands of jobs and garner billions of dollars in additional investment. This type of growth is not by accident – we set the stage for these results 
more than 5 years ago when we began driving investment and growing the local economy in cities and towns across our service area.  

Resource availability, uncertain regulation, and macroeconomic environment pressures continue to challenge the electric utility industry and global 
marketplace. We continue to grow our business through thoughtful and measured resource planning and investments in reliability. 

Affordability  
Today’s economic environment continues to create pressure on our customers, and we remain committed to affordability and keeping bills low. In the 

fall of 2023, we reduced the average fuel charge by $21, or 15 percent, per month – an immediate impact on customer bills.  

We have doubled down on connecting customers to programs and services to help them manage their energy use and monthly bill: 
• Enrolled 20 percent of our customers in new-to-them programs in 2023, including energy efficiency and home weatherization 
• Connected customers to bill assistance through federal, state, and our company-sponsored programs 
• Launched OG&E’s first mobile app with nearly 30 percent adoption allowing customers to do business with us 24/7 

Leveraging technology to deliver self-serve capabilities for our customers helps our people focus on customers who need assistance and keep our rates 
low.  

Responsibility 
Along with our daily focus to deliver reliable service at low rates, our people ensure we build communities, develop our future workforce, steward 

natural resources, and invest at the right time to balance growing electrification and resiliency needs. 

Our community contributions are designed to strengthen local nonprofits and educational institutions that enhance quality of life and the economic 
growth of communities in our service area. From life-changing full scholarships to high school seniors pursuing a career in STEM and fishing clinics at our 
power plants so kids begin to love the great outdoors, to building innovative partnerships with career technology centers and Oklahoma’s HBCU, our 
commitment to our communities, employees, and customers runs deep. 

For 122 years, OG&E has energized life for our customers, and I have never been more excited about what the future holds for our company. As a 
shareholder, you should feel confident in the stability and long-term future of your investment as we: 

• Invest in the grid to support our growing communities and drive economic growth  
• Operate with excellence, adapting to changes that surround us 
• Continue our 78-year history of uninterrupted dividends – we are particularly honored to serve so many customers who are also shareholders.

Our commitment to all stakeholders – customers, communities, employees, and shareholders – is unwavering and will deliver outstanding results. 
 
   

 
Sean Trauschke

Chairman, President and CEO
April 1, 2024
 
 
 
 

 
 



 

Notice
 2024 Annual Meeting of Shareholders

 
 

 
 

You are cordially invited to attend the Annual Meeting of Shareholders of OGE Energy Corp. to be held virtually via the Internet. Shareholders owning OGE Energy Corp. 
common stock at the close of business on the Record Date, or their legal proxy holder, are entitled to vote at the Annual Meeting. The items for this year’s annual meeting 
include:
 

 

 

 
 
On or about April 1, 2024, we mailed to our shareholders either (1) a Notice of Internet Availability of Proxy Materials or (2) a copy of our proxy statement, a proxy card 
and our 2023 annual report. 
 
Shareholder List. During the meeting, the list of shareholders entitled to vote at the meeting will be available by visiting www.virtualshareholdermeeting.com/OGE2024 
and entering your 16-digit control number and clicking on "Registered Shareholder List." For ten days prior to the meeting, a list of shareholders entitled to vote at the 
meeting will be available at our offices at 321 North Harvey, Oklahoma City, Oklahoma 73102. Please contact the undersigned, as Corporate Secretary, at (405) 553-3183, if 
you wish to inspect the list of shareholders prior to the Annual Meeting of Shareholders. 
 
Proxy Voting. Your vote is important. Whether or not you plan to attend the virtual annual meeting online, please vote promptly. You may vote your shares in advance of 
the meeting via the Internet, by telephone or by mail, or by attending and voting online at the 2024 Annual Shareholders Meeting. Please refer to the section "General 
Information about the Annual Meeting and the Proxy Materials," of the proxy statement for detailed voting instructions.
 
 
 
 
 

By Order of the Board of Directors,

 

 
William H. Sultemeier

General Counsel, Corporate Secretary and Chief Compliance Officer
April 1, 2024
 
 
 
 

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO BE HELD ON MAY 16, 2024. The Company's notice of annual meeting of 
shareholders and proxy statement and 2023 annual report to shareholders are available on the Internet at www.proxyvote.com.
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Proxy Statement April 1, 2024

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND THE PROXY MATERIALS
 
Introduction

The Annual Meeting of Shareholders of OGE Energy Corp. (the "Company") will be held on May 16, 2024, at 10:00 a.m. CDT. The meeting will be a virtual 
meeting conducted exclusively via live webcast at www.virtualshareholdermeeting.com/OGE2024. At the meeting, we intend to present the first four items in 
the accompanying notice of annual meeting for action by the owners of the Company's common stock, par value $0.01 per share ("Common Stock"). The 
Board of Directors does not now know of any other matters to be presented at the meeting, but, if any other matters are properly presented to the meeting 
for action, the persons named in the accompanying proxy will vote upon them in accordance with their best judgment.

 
Your Board of Directors is providing you these proxy materials in connection with the solicitation of your proxy for use at the Annual Meeting of 

Shareholders. When you vote by Internet, telephone or mail (all as more particularly described below), you appoint Sean Trauschke and Judy R. McReynolds 
as your representatives at the Annual Meeting of Shareholders. Mr. Trauschke and Ms. McReynolds will vote your shares, as you have instructed them, at the
Annual Meeting of Shareholders. This way, your shares will be voted whether or not you attend and participate in the virtual Annual Meeting of Shareholders 
online. Even if you plan to attend and participate in the virtual Annual Meeting of Shareholders online, it is a good idea to vote your shares in advance of the 
meeting, just in case your plans change. If an issue comes up for vote at the meeting that is not on the proxy card, Mr. Trauschke and Ms. McReynolds will 
vote your shares, under your proxy, in accordance with their best judgment.

 
 

Voting Procedures
 
You may vote by mail, by telephone, by Internet, or online during the meeting. Please refer to the summary instructions below and those included on 

your Notice of Internet Availability of Proxy Materials or your proxy card or, for shares held in street name, the voting instruction card you received from your 
broker or nominee. To vote by mail, simply complete and sign the proxy card and mail it in the prepaid and pre-addressed envelope. If you received a Notice 
of Internet Availability of Proxy Materials, you may request a proxy card by following the instructions in your Notice. If you mark your voting instructions on 
the proxy card, your shares will be voted as you instruct. If you return a signed card but do not provide voting instructions, your shares will be voted for each 
proposal in accordance with the recommendations of the Board for such proposals.

 

Type of Shares Voted
Final Date to 

Internet/Telephone Vote To Vote Your Shares If No Vote is Received

Record Shareholder May 15, 2024 Follow Proxy Card Instructions
If signed card received, but no voting instructions 

indicated, voted along Board recommendations

DRIP/DSPP May 13, 2024 Follow Proxy Card Instructions Not Voted

401(k) May 13, 2024 Give Trustee Voting Directive
Trustee will vote for you in the same proportion that 

all plan shares are voted

Stock Brokerage Account May 15, 2024
Let Brokerage Firm know how to Vote 

Shares
Brokerage Firm will Vote on Routine Matters

 
Shareholders of record also may vote by the Internet or by using the toll-free number listed on your Notice of Internet Availability of Proxy Materials or 

the proxy card. The telephone voting and Internet voting procedures are designed to verify shareholders through use of an identification number that will be 
provided to you. During the meeting, you may vote online by following the instructions at www.virtualshareholdermeeting.com/OGE2024. Have your Notice, 
proxy card or voting instruction form available when you access the virtual meeting web page.
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Only shareholders of record or their legal proxy holders as of the record date may attend the annual meeting. To attend and participate in the virtual 
meeting, you will need the 16-digit control number included on your Notice, proxy card or voting instruction form. No recording of the annual meeting will be 
permitted.

 
If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares held in street 

name and your broker or nominee is considered, with respect to those shares, the shareholder of record. 

Brokerage firms have authority under New York Stock Exchange ("NYSE") rules to vote customers' shares for which they have not received voting 
instructions on certain "routine" matters, but may not vote for non-routine matters unless they have received voting instruction. The only "routine" matter at 
this year's annual meeting is the ratification of the Company's principal independent accountants. Brokers will not be able to vote their customers' shares for 
the election of directors, for the advisory vote on executive compensation or for the shareholder proposal regarding simple majority voting unless their 
customers return voting instructions. Therefore, if your shares are held in street name by your bank or broker, it is important for you to return your voting 
instructions in order that your shares are voted for these matters.

 
Revocation of Proxy
 

If you change your mind after voting your proxy, you can revoke your proxy and change your vote at any time before the polls close at the meeting. You 
can revoke your proxy by either signing and sending another proxy with a later date, by voting via Internet, by telephone or by voting online during the 
meeting. Alternatively, you may provide a written statement to the Company (attention William H. Sultemeier, General Counsel, Corporate Secretary and 
Chief Compliance Officer) revoking your proxy.
 
Participation in the Virtual Annual Meeting

 
As indicated above, the Board of Directors determined to hold a virtual annual meeting this year. We believe this will facilitate shareholder attendance 

and participation by enabling shareholders to participate from any location and at no cost. We believe it will enable engagement with our shareholders. 
 
You will be able to attend the meeting online, vote your shares electronically and submit questions during the meeting by visiting 

www.virtualshareholdermeeting.com/OGE2024. To participate in the virtual meeting, you will need the 16-digit control number included on your Notice, 
proxy card or voting instruction form. The meeting webcast will begin promptly at 10:00 a.m., CDT. We encourage you to access the meeting prior to the start 
time. Online check-in will begin at 9:45 a.m., CDT, and you should allow ample time for the check-in procedures. If you encounter any difficulties accessing the 
virtual meeting during the check-in or meeting time, please contact the technical support resource that is included on the Virtual Shareholders Meeting log-in 
page.

 
We want to provide our shareholders with the same rights and opportunities to participate as they would at an in-person annual meeting. The 

Shareholders will be able to attend the meeting online, vote their shares electronically and may submit questions during the meeting by visiting 
www.virtualshareholdermeeting.com/OGE2024. We will try to answer, as time permits, as many shareholder-submitted questions that comply with the 
meeting rules of conduct. However, we reserve the right to edit inappropriate language or to exclude questions that are not pertinent to meeting matters, are 
otherwise inappropriate or fail to comply with the meeting rules of conduct. If we receive substantially similar questions, we will group such questions 
together and provide a single response to avoid repetition.

 
Internet Availability of Proxy Materials 
 

On or about April 1, 2024, we will begin mailing to our shareholders of record a Notice of Internet Availability of Proxy Materials instead of a paper copy 
of the 2024 proxy statement and our 2023 annual report. The Notice of Internet Availability of Proxy Materials will include instructions on accessing and 
reviewing our proxy materials and our 2023 annual report to shareholders on the Internet and will provide instructions on submitting a proxy on the Internet.
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At the time we begin mailing our Notice of Internet Availability of Proxy Materials, we will also first make available on the Internet at 
www.proxyvote.com our notice of annual meeting, our proxy statement and our 2023 annual report to shareholders. Any shareholder may also request a 
printed copy of these materials by any of the following methods:

 

  • Internet at www.proxyvote.com;

  • e-mail at sendmaterial@proxyvote.com; or 

  • telephone at 1-800-579-1639.
 
Pursuant to the SEC rules, our 2023 annual report to shareholders, which includes our audited consolidated financial statements, is not considered a

part of, and is not incorporated by reference in, our proxy solicitation materials. 
 

Record Date; Number of Votes
 

If you owned shares of the Company's Common Stock at the close of business on March 18, 2024, you are entitled to one vote per share upon each 
matter presented at the meeting.

 
As of March 18, 2024, there were 200,546,536 shares of the Company's Common Stock outstanding. The Company does not have any other outstanding 

class of voting stock. Other than as described below under the heading "Security Ownership," no person holds of record or, to our knowledge, beneficially 
owns more than five percent of the Company's Common Stock.

 
Expenses of Proxy Solicitation
 

We will pay all costs associated with preparing, assembling, mailing and distributing the proxy cards and proxy statements except that certain expenses 
for Internet access may be incurred by you if you choose to access the proxy materials and/or vote via the Internet. We also will reimburse brokers, nominees, 
fiduciaries and other custodians for their expenses in forwarding proxy materials to shareholders. Officers and other employees of the Company may solicit 
proxies by mail, personal interview, telephone and/or Internet. In addition, we have retained D.F. King & Co., Inc. to assist in the solicitation of proxies, at a fee 
of $12,500 plus associated costs and expenses. Our employees will not receive any additional compensation for soliciting proxies.

 
CORPORATE GOVERNANCE
 

Corporate Governance Guidelines. The Board of Directors of the Company operates pursuant to a set of written Corporate Governance Guidelines 
("Guidelines") that set forth the Company's corporate governance philosophy and the governance policies and practices that the Company has established to 
assist in governing the Company and its affiliates. The Guidelines are detailed on our company website at www.oge.com, under the stewardship tab. Among 
the topics covered by our Corporate Governance Guidelines are our Board member selection requirements.

 
Board Member Selection Requirements • Only executive officer on the Board is the CEO

• Director will not be nominated if he or she would be 75 years of age or over at the time of election

  • Director may not serve on more than three other boards of publicly held companies

 
• If a Director changes employment, they may be required to submit a letter of resignation for the Board's 

consideration
 
Director Qualifications and Nomination Process. It is expected that the Nominating, Corporate Governance and Stewardship Committee will consider 

nominees recommended by shareholders in accordance with our bylaws. Our bylaws provide that, if you intend to nominate director candidates for election 
at an Annual Meeting of Shareholders, you must deliver written notice to the Corporate Secretary no later than 90 days in advance of the meeting. The notice 
must set forth the information concerning you and the nominee(s) that is required in our bylaws.

 
Our bylaws permit a shareholder (or group of up to 20 shareholders) owning three percent or more of the Company's Common Stock continuously for at 

least three years to nominate, and include in the Company's proxy materials for an Annual Meeting of Shareholders, director candidates up to an aggregate 
limit of the greater of (i) 20 percent (or if such amount is not 
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a whole number, the closest whole number below 20 percent) of the Company's Board of Directors or (ii) two, provided that the shareholder (or group) and 
each nominee satisfy the requirements specified in the bylaws. In order to utilize these so called "proxy access" provisions, the shareholder must provide 
notice of such nominations to the Corporate Secretary no earlier than 150 calendar days and no later than 120 calendar days before the anniversary of the 
date that the Company mailed or released to its shareholders its proxy statement for the prior year's Annual Meeting of Shareholders. For the 2025 annual 
meeting, this means that the notice must be provided no earlier than November 2, 2024 and no later than December 2, 2024. The requirements relating to 
nominating shareholders, the nominees and the information to be included in the notice are set forth in our bylaws.

 
The Nominating, Corporate Governance and Stewardship Committee has not established specific minimum qualities for director nominees or set forth 

specific qualities or skills that the Nominating, Corporate Governance and Stewardship Committee believes are necessary for one or more directors to
possess. Instead, in evaluating potential candidates and incumbent directors for reelection, the Nominating, Corporate Governance and Stewardship 
Committee considers numerous factors, including judgment, skill, independence, integrity, experience with businesses and other organizations of comparable 
size, the interplay of the candidate's experience with the experience of other Board members, experience as an officer or director of another publicly-held 
corporation, understanding of management trends in general or in industries relevant to the Company, expertise in financial accounting and corporate 
finance, ability to bring diversity to the group, community or civic service, appropriateness of having a member of management, in addition to the CEO, on 
the Board as part of the succession planning process, knowledge or expertise not currently on the Board, shareholder perception, the extent to which the 
candidate would be a desirable addition to the Board and any committees of the Board, and, in the case of an incumbent director, the individual's level of 
performance as a director of the Company. No particular weight is given to one factor over another on a general basis, but rather the factors are weighted in 
relationship to the perceived needs of the Board at the time of selecting nominees. The Nominating, Corporate Governance and Stewardship Committee will 
evaluate candidates recommended by shareholders on the same basis as they evaluate other candidates.

 
The Nominating, Corporate Governance and Stewardship Committee values diversity of its members and, as indicated above, includes diversity among 

other factors the committee considers when evaluating potential board candidates and incumbent directors for reelection. For purposes of diversity 
considerations, the Nominating, Corporate Governance and Stewardship Committee includes differences of viewpoint, professional experience, education 
and other individual qualities as well as race and gender. Female representation among the nominees for election at this year’s annual meeting is 30 percent, 
including the Lead Director. Racial diversity among the nominees for election is 10 percent of the nominees. The needs of the Board and the factors that the 
Nominating, Corporate Governance and Stewardship Committee considers in evaluating candidates are reassessed on an annual basis, when the committee's 
charter is reviewed.

 
In considering individuals for nomination as directors, the Nominating, Corporate Governance and Stewardship Committee typically solicits 

recommendations from its current directors and is authorized to engage third party advisors, including search firms, to assist in the identification and 
evaluation of candidates. 

 
Ethics and Independence Guidelines. Selected ethics and independence guidelines are set forth below.
 

Ethics • Our Code of Ethics applies to the directors, officers and employees.

 
• CEO, senior financial officers and other applicable officers adhere to an additional code of ethics that 

complies with the requirements from the Sarbanes-Oxley Act of 2002. 

 

• Our Code of Ethics and the additional code of ethics applicable to our senior financial officers are available 
on our website at www.oge.com. We will disclose any waivers to our Code of Ethics that apply to our officers 
and directors on our website.

Independence • Currently 9 of the 10 directors are classified as independent, with Mr. Trauschke, the CEO, being the only 
director not independent.

 
• All members of the Audit, Compensation and Nominating, Corporate Governance and Stewardship 

Committees are independent.
 

For these purposes, the Company bases its independence determination on (i) the listing standards of the NYSE and applicable rules and regulations of 
the SEC and (ii) no direct or indirect material relationship with the Company. The 
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independence standards and additional considerations relating to material relationships with the Company are set forth on the Company's website under the 
stewardship tab.
 

Standing Committees. All members of the Audit Committee, the Compensation Committee and the Nominating, Corporate Governance and Stewardship 
Committee are independent directors who are nominated and approved by the Board. The roles and responsibilities of these committees are defined in the 
committee charters adopted by the Board and provide for oversight of, among other things, executive management. Each of these committee charters is 
available on our website at www.oge.com. The Board of Directors also has established a standing Executive Committee, whose members are all independent. 
The duties and responsibilities of these Board committees are reviewed regularly and are outlined below.

 
Leadership Structure. The Company's Corporate Governance Guidelines discussed above state that the Board has no policy with respect to the 

separation of the offices of Chairman of the Board and CEO. The Board believes that this issue is part of the succession planning process and that it is in the 
best interests of the Company for the Board, with the assistance of the Nominating, Corporate Governance and Stewardship Committee, to make a 
determination whenever it elects a new CEO.

 
Sean Trauschke currently serves as Chairman, President and CEO. At the time of his election as Chairman, the Board believed that it was in the best 

interest of the Company to have a single person serve as Chairman and CEO to provide unified leadership and direction. The Board still believes this is in the 
Company's best interest; however, the Board may separate these positions in the future should circumstances change.

 
In an effort to strengthen independent oversight of management and to provide for more open communication, the independent members of the Board 

elect a lead director on an annual basis for a one-year term. Ms. McReynolds currently serves as the lead independent director. Ms. McReynolds has been a 
Director since 2011 and previously served as chair of the Compensation Committee. The responsibilities of our lead director are set out in our Guidelines and 
include:

 
• providing leadership to the Board if circumstances arise in which the role of the Chairman and CEO may be, or may be perceived by the lead director 

or independent directors to be, in conflict;
 
• presiding at all meetings of the Board at which the Chairman is not available;
 
• organizing, convening and presiding over executive sessions or meetings of the non-management and/or independent directors and promptly 

communicating the messages and directives approved by such directors at each such session or meeting to the Chairman and CEO;
 
• acting as the principal liaison between the independent directors and the Chairman and CEO;
 
• reviewing and approving all Board and committee agendas, approving information sent to the Board and providing input to management of the scope 

and quality of such information and on the Board's information needs;
 
• having authority to call a special meeting of the Board or the independent directors at any time, at any place, and for any purpose;
 
• being available for consultation and direct communication with our major shareholders;
 
• acting as a sounding board and advisor to the Chairman and CEO, including providing guidance to the Chairman and CEO on executing the long-term 

strategy;
 
• setting the agenda for any meeting of independent directors with inputs from other directors;
 
• contributing to annual performance review of the Chairman and CEO, and collecting and communicating to the Chairman and CEO the views and 

recommendations of the independent directors relating to his or her performance other than in connection with the annual performance review;
 

• participating in succession planning for the Chairman and CEO and talent retention/development of senior executives;
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• encouraging director participation by fostering environment of open dialogue and constructive feedback among independent directors;
 
• helping ensure efficient and effective Board performance and functioning and conducting discussion of annual evaluation of Board performance;
 
• ensuring that the Board oversees and periodically reviews the Company's long-term strategy and management's execution of the long-term strategy;
 
• overseeing effective functioning of Board committees and providing inputs on functioning of the committee when needed; and
 
• leading or participating in ad-hoc committees established to deal with extraordinary matters such as investigations, mergers and acquisitions.

 
Audit Committee Financial Expert. The Board has determined that Ms. Cathy R. Gates, Mr. David L. Hauser, Mr. David E. Rainbolt, and Mr. J. Michael 

Sanner meet the SEC definition of audit committee financial expert. The Board also has determined that each of Mr. Peter D. Clarke, Ms. Gates, Mr. Hauser, 
Mr. Rainbolt and Mr. Sanner is independent and is "financially literate" within the meaning of the NYSE listing standards.

 
Process Related to Executive Officer and Director Compensation. Under the terms of its charter, the Compensation Committee has broad authority to 

develop and implement the Company's compensation policies and programs for executive officers and Board members. In particular the Compensation 
Committee is to:

 
• review and approve corporate goals and objectives relevant to the compensation of the CEO and other executive officers;
 
• evaluate the performance of the CEO and the other executive officers in light of the corporate goals and objectives and set compensation levels for 

the executive officers;
 
• recommend to the Board the approval, adoption and amendment of all incentive compensation plans in which any executive officer participates and 

all other equity-based plans;
 
• administer the equity-based incentive compensation plans and any other plans adopted by the Board that contemplate administration by the 

Compensation Committee;
 
• approve all grants of stock options and other equity-based awards;
 
• review and approve employment, severance or termination arrangements for any executive officers;
 
• review and evaluate the impact of the Company's compensation policies and practices on the Company's risk profile and risk management; 
 
• review and approve all services, including the fees for such services, to be provided to the Compensation Committee or the Company by a 

compensation consultant and its affiliates; and
 

• review Board compensation.

The Compensation Committee may, in its discretion, delegate all or a portion of its duties and responsibilities to a subcommittee or, to the extent 
permitted by applicable law, to any other body or individual. In particular, the Compensation Committee may delegate the approval of certain transactions to 
a subcommittee consisting solely of members of the Compensation Committee who are "non-employee directors" within the meaning of Rule 16b-3 of the 
Securities Exchange Act of 1934.

The process for setting director and executive compensation in 2023 involved numerous steps. The Compensation Committee, with the assistance of 
Mercer (U.S.) Inc. ("Mercer"), approved a peer group of companies for purposes of targeting 
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executive compensation as discussed in the Compensation Discussion and Analysis on page 30. The next step in the process was an annual performance 
evaluation of each member of the management team. This process entailed for each member of the management team (other than the CEO) a scoring by 
such individual's supervisor of various competencies, including the individual's management skills, business knowledge and achievement of various 
performance and development objectives set at the beginning of the year. These reviews were used by the CEO in making compensation recommendations to 
the Compensation Committee.

The balance of the process for setting director and executive compensation for 2023 involved actions taken by the Compensation Committee. The 
Compensation Committee met in December 2022 and February 2023 to address 2023 compensation. At the December 2022 meeting, the Compensation 
Committee reviewed with the CEO the performance evaluations of each officer (other than the CEO). The Compensation Committee at its December 2022 
meeting also reviewed and discussed with the CEO his recommendations for each member of management (other than the CEO) of 2023 salaries, target 
annual incentive awards (expressed as a percentage of salary) and target long-term incentive awards (also expressed as a percentage of salary). In addition, 
the Compensation Committee evaluated the CEO's performance at its December 2022 meeting and discussed his potential salary, target annual incentive 
award and target long-term compensation for 2023. Following these discussions, the Compensation Committee set 2023 salaries and, subject to potential 
adjustment at its meetings in February 2023, target annual incentive awards and target long-term compensation awards for each officer. The target annual 
incentive awards and target long-term compensation awards were expressed as percentages of salary. The Company performance goals that needed to be 
achieved for any payouts of such incentive awards were not set at the December 2022 meeting but, instead, were left for consideration at the scheduled 
meeting in February 2023. Senior management in making compensation recommendations for an executive in 2023, and the Compensation Committee in 
deciding the executive's compensation, used as a primary guideline the median market pay data provided by Mercer for an executive with similar 
responsibilities in the Company peer group. At its meeting in December 2022, the Compensation Committee also reviewed and set compensation for the 
directors, which is described below under "Director Compensation."

 
Prior to the Compensation Committee's meeting in February 2023, the Company's senior management developed recommendations for the Company

performance goals that needed to be met in order for any payouts of 2023 annual incentive awards or 2023 long-term performance-based compensation 
awards to occur. The recommended performance goals for the annual incentive awards for the executive officers were the same as for all of the other full-
time company employees.

At the Compensation Committee's meeting in February 2023, the Compensation Committee reviewed with senior management its recommendations 
and basis for Company performance goals for the annual and long-term incentive awards. Following this discussion, the Compensation Committee set the 
2023 Company performance goals that had to be achieved in order for payouts of such awards to occur. The Compensation Committee also approved the 
form and amount of the long-term compensation awards, which consisted for officers of performance units and time-based restricted stock units. Consistent 
with the recommendations of senior management, those performance goals were the same for the executive officers as for all the other recipients of the 
performance units.

 
In 2022, the Compensation Committee engaged Mercer as its executive compensation consultant for 2023. As part of this engagement, Mercer reviewed 

the Company's current director and executive officer compensation, confirmed the peer group to be used for assessment of director and executive officer 
compensation and assessed the competitiveness of the Company's director and executive officer compensation. Mercer also provided perspectives on market 
trends. During 2023, Mercer received $269,803 in fees for director and executive officer compensation advisory services to the Compensation Committee. 
Separately, Mercer and its affiliates received $14,788 in fees for other services, which related to routine miscellaneous services including annual 
compensation surveys. The decision to engage Mercer and its affiliates for these other services was reviewed and approved by the Compensation Committee. 
For the reasons described below, the Compensation Committee does not believe that the provision of these services affected the objectiveness of the 
executive compensation advice it receives from Mercer. Since the latter half of 2015, the Company has not used Mercer for any services other than the 
services described above.

Although the Company retains Mercer and its affiliates for other services as described above, the Compensation Committee is confident that the advice 
it receives from Mercer is objective and not influenced by Mercer's or its affiliates' relationships 
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with the Company because of the procedures Mercer and the Compensation Committee have in place. In particular, we have been informed by Mercer that:

• the executive compensation consultant receives no incentive or other compensation based on the fees charged to the Company for other services 
provided by Mercer or any of its affiliates;

 
• the executive compensation consultant is not responsible for selling other Mercer or affiliate services to the Company; and
 
• Mercer's professional standards prohibit the individual executive compensation consultant from considering any other relationships Mercer or any of 

its affiliates may have with the Company in rendering his or her advice and recommendations. 
 

In addition:
 

• the Compensation Committee has the sole authority to retain and terminate the executive compensation consultant;
 
• the Compensation Committee reviewed and approved all services, including the fees for such services to be provided to the Compensation 

Committee or the Company by the executive compensation consultant and its affiliates;
 
• the executive compensation consultant has direct access to the Compensation Committee without management intervention;
 
• the Compensation Committee evaluates the quality and objectivity of the services provided by the executive compensation consultant each year and 

determines whether to continue to retain the consultant; and
 
• the protocols for the engagement (described below) limit how the executive compensation consultant may interact with management.

 
While it is necessary for the executive compensation consultant to interact with management to gather information, the Compensation Committee has 

procedures governing if and when such consultant's advice and recommendations can be shared with management. This approach is intended to protect the 
Compensation Committee's ability to receive objective advice from the executive compensation consultant so that the Compensation Committee may make 
independent decisions about executive pay at the Company.

 
For the reasons discussed above, and after considering certain independence-related factors, including:
 
• whether Mercer provides other services to the Company; 
 
• fees received by Mercer from the Company; 
 
• conflict of interest policies of Mercer; 
 
• any business or personal relationships between the individual executive compensation consultant and members of the Company's Compensation 

Committee;
 
• any ownership of the Company's Common Stock by the individual executive compensation consultant; and 
 
• any business or personal relationships between the individual executive compensation consultant or Mercer and an executive officer of the Company, 

 
the Compensation Committee determined that there are no conflicts of interest with respect to the consulting services provided by Mercer.
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Risk Oversight. The Board of Directors is responsible for reviewing and overseeing the long-term strategic plans and principal issues facing the Company 
and includes the oversight of the major risk exposures and the risk management activities of the Company. As part of its risk oversight role, the Board 
delegates specific roles to its committees to help ensure risks, mitigations and opportunities are appropriately monitored and managed. 

 
Board Oversight • The Board is supported in risk oversight responsibilities by various committees of the Board and 

management.

 

• These committees and other members of management provide regular reports to the Board on the risks and 
opportunities facing the Company, including matters related to climate, regulatory risk/recoverability, 
disruptions to fuel supply and the electric grid, operations outages and accidents, catastrophic weather 
events, increased costs, industry technology, legislative and regulatory policy, economic conditions, 
cybersecurity, terrorism, health epidemics, and human capital management.

 
• The Board and committees receive reports and updates related to risks and opportunities facing the Company 

from internal expertise or outside experts.

  • The Audit Committee is responsible for overall risk management and financial risk exposure.

 
• The Compensation Committee is responsible for review and evaluation of the impact of compensation 

policies and practices on the Company's risk profile and risk management.

  • The Nominating, Corporate Governance and Stewardship Committee is responsible for:

 
◦ Environmental, Social and Governance ("ESG") initiatives and strategies including environmental 

compliance

  ◦ Contingent weather or global events that could affect the Company

  ◦ Terrorism

  ◦ Sustainability, diversity, climate and corporate stewardship policies and initiatives

  ◦ Cybersecurity

 
From a management perspective, risk is overseen by the Company's Risk Oversight Committee, which consists of the Chief Financial Officer, other 

corporate officers and members of management. This risk committee is responsible for the overall development, implementation and enforcement of 
strategies and policies for all significant risk management activities of the Company. In 2023, this Committee and management applied a holistic perspective 
of risk assessment and application of its strategies and policies to manage the Company's overall financial performance. The Chief Financial Officer, acting in 
his role as the principal financial officer and as a member of the Risk Oversight Committee, reported periodically during 2023 to the Audit Committee on the 
Company's risk profile affecting anticipated financial results, including any significant risk issues.

 
As a vital infrastructure utility service, risk management and oversight are critical to our business. Our Enterprise Risk Management (“ERM”) process, 

which engages internal stakeholders, helps identify key internal and external business risks — those that pose potential material financial and operational risk 
to the Company — then supports evaluations of those risks, providing consistent assessment.

 
Key risks are then assessed using a methodology that includes a quantification of potential financial and operational impacts. Priority risks are assigned 

to internal risk owners, who are responsible for developing and updating risk management plans, which are also coordinated with our Internal Audit group for 
alignment with the Company's annual audit plan.

 
Risk identification, assessment and management planning are reviewed with senior leadership, the Risk Oversight Committee and the Board.
 
Board Attendance at Annual Meeting of Shareholders. The Company encourages each of its Board members to attend the Annual Meeting of 

Shareholders, and the directors are expected to attend whenever reasonably possible. All ten of the directors who were nominated for election in 2023 
attended online the virtual Annual Meeting of Shareholders in 2023.
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Related Party Transaction Policy and Related Party Transactions; Prohibition on Loans. The Company's Code of Ethics provides that all employees, 
including executive officers, have a duty to avoid financial, business or other relationships that might cause a conflict of interest with the performance of their 
duties and that employees should conduct themselves in a manner that avoids even the appearance of conflict between personal interests and those of the 
Company. The Company's Code of Ethics provides, among other things, that (i) conflicts of interest may arise when an individual or someone in his or her 
immediate family receives improper personal benefits as a result of the employee's position, (ii) employees should not authorize business with any firm in 
which they, or a member of their immediate family, have a direct or indirect interest and (iii) employees should, as a general rule, avoid accepting a gift or 
invitation of such value (generally in excess of $100) that acceptance could create, or appear to create, an obligation to a person or company with whom the 
Company does business. The charter of the Nominating, Corporate Governance and Stewardship Committee provides that the Nominating, Corporate 
Governance and Stewardship Committee is to consider possible conflicts of interest of directors and management and make recommendations to prevent, 
minimize or eliminate such conflicts of interest. Similarly, the charter of the Audit Committee provides that the Audit Committee is to periodically obtain 
reports regarding compliance with the Company's Code of Ethics. If a conflict is found to exist, the matter will be discussed with the employee and the 
following options will be considered: (i) the employee will be asked to end the activity that caused the conflict; (ii) realignment of job responsibilities or 
assignment or (iii) if (i) and (ii) are not possible, employment will be terminated. Only the Board or a committee of the Board can waive this provision for 
executive officers, and any waiver will be promptly disclosed to the public. The Company's Corporate Governance Guidelines provide that, except for 
employment arrangements with the CEO, the Company will not engage in transactions with directors or their affiliates if a transaction would cast into doubt 
the independence of a director, present a conflict of interest or is otherwise prohibited by law, rule or regulation and includes (i) directly or indirectly, any 
extension, maintenance or renewal of an extension of credit to any director or member of management of the Company and (ii) significant business dealings 
with directors or their affiliates, substantial charitable contributions to organizations in which a director is affiliated, and consulting contracts with, or other 
indirect forms of compensation to, a director. Any waiver of this policy may be made only by the Board or a Board committee and must be promptly disclosed 
to the Company's shareholders. The Company does not have a related party transaction policy for persons other than employees and directors and their 
affiliates. Except as discussed above, the Company has not prescribed any specific standards to be applied when determining whether a conflict exists or 
whether a waiver of any such conflict should be made. In addition, the Company's Stock Incentive Plan prohibits all loans to executive officers.

 
Prohibition on Hedging. Our insider trading policy prohibits our directors, executive officers and other designated persons from engaging in hedging or 

monetization transactions with respect to the Company's securities, such as prepaid variable forward contracts, equity swaps, collars and exchange funds. Our 
Board reviews our insider trading policy annually.

 
Stock Ownership Guidelines. In an effort to further align management's interests with those of the shareholders, the Compensation Committee 

recommended, and the Board of Directors has adopted, stock ownership guidelines for the officers of the Company and the Company's Board of Directors. 
The Compensation Committee reviews the stock ownership guidelines each year, and has, from time to time, revised such guidelines. The terms of these 
guidelines are explained on page 41 in the Compensation Discussion and Analysis.

 
Communications with the Board of Directors. Shareholders and other interested parties who wish to communicate with members of the Board, including 

the lead director or the non-management directors individually or as a group, may send correspondence to them in care of the Corporate Secretary at the 
Company's principal offices, 321 North Harvey, P.O. Box 321, Oklahoma City, Oklahoma 73101-0321. We currently do not intend to have the Corporate 
Secretary screen this correspondence to the extent it pertains to business matters and are not solicitations, but we may change this policy if directed by the 
Board due to the nature and volume of the correspondence.

 
Auditors; Audit Partner Rotation. As described on page 21, the Company is requesting that the shareholders ratify the selection of Ernst & Young LLP as 

the Company's principal independent accountants for 2024. The Audit Committee charter provides that the audit partners will be rotated as required by the 
Sarbanes-Oxley Act of 2002.

 
Environmental, Social and Governance. Our wholly-owned electric company, Oklahoma Gas and Electric Company ("OG&E"), serves more than 896,000 

customers in a service territory spanning 30,000 square miles in Oklahoma and western Arkansas. OG&E's commitment is to provide energy-related services 
in a balanced and environmentally responsible manner which includes providing safe, reliable and reasonably priced power while protecting the 
environment. We provide detailed information regarding our sustainability initiatives in multiple venues including our company website, our responses to the 
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annual environmental reporting climate questionnaire conducted by CDP and our filings with the SEC. In addition, we were among the initial steering 
committee members of, and annually update and publish on our website an ESG disclosure report in accordance with, the Edison Electric Institute's ("EEI") 
ESG and sustainability-related reporting. The EEI has developed a reporting framework to enable utility companies to provide current or interested investors 
and other stakeholders with key ESG and sustainability information on a comparable basis. The EEI reporting framework includes a quantitative section with 
data on recent greenhouse gas emissions, as well as a 2005 baseline for comparison. We have also completed and publicly disclosed on the "Stewardship 
Center" of our website (i) a report using the Sustainability Accounting Standards Board standards and (ii) our climate-related analysis and inaugural report 
pursuant to the elements of the Task Force on Climate-related Financial Disclosures. Additional information about our ESG performance can be found on our 
website at www.oge.com under "Stewardship Center." Information on our website, including the reports and documents mentioned in this paragraph, is not 
incorporated by reference into this proxy statement.

 
Since 1902, we have been deeply engaged in the communities we serve, supporting the growth and well-being of our economies, customers, and our 

employees. As one of the largest employers in our service territory, we are committed to attracting, retaining and developing a high quality, diverse workforce 
and providing a safe, inclusive and productive work environment. We have a broad pipeline of diverse candidates for our workforce prepared to serve our 
communities due to, among other things, our partnerships with universities and technical colleges as well as U.S. military recruiters. We directly contribute to 
our communities in a number of ways, including providing grants through the OGE Energy Corp. Foundation, Company and employee contributions to the 
United Way and various other partnerships and sponsorships. Another way that the Company assists in our communities is by the volunteer hours donated by 
our employees, as they are offered 16 hours of paid volunteer leave every year. We have employees whose full-time responsibility is to engage in the 
community and listen and work directly with governments, chambers of commerce, businesses and schools to support growth and enact meaningful change. 

 
At the Company, safety is more than a priority; it is a value and is paramount in the work we perform. Our safety principles are core to who we are and 

what we do. These principles are communicated, demonstrated and embraced at all levels of the company and supported by our core belief to "Live Safely." 
Since the inception of our safety principle that all incidents and injuries are preventable and embracing our incident and injury free vision, we have seen a 
sustained decline in our injury rate. We have reduced our five-year averages for OSHA reportable injuries by 67 percent and our Days Away, Restricted, 
Transfer Rate (“DART”) by 74 percent since our 2011 baseline. We continue to analyze trends and engage in discussions with our employees, creating a 
dialogue to enhance safety performance and work toward our incident and injury-free workplace. Our focus on safety has contributed to the last eight years 
being the safest in our history.
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INFORMATION CONCERNING THE BOARD OF DIRECTORS
 

General. Each member of our Board of Directors serving in 2023 was also a director of OG&E during 2023. The Board of Directors of the Company met 
on seven occasions during 2023. Each director of the Company attended at least 83 percent of the total number of meetings of the Company's Board of 
Directors and the committees of the Board on which he or she served during 2023. 
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Committees. The standing committees of the Company's Board of Directors include a Compensation Committee, an Audit Committee, a Nominating, 
Corporate Governance and Stewardship Committee and an Executive Committee. The members of these committees, the general functions of the
committees and number of committee meetings in 2023, are set forth below.

Name of Committee
and Members

General Functions
of the Committee

Number of
Meetings in 2023

Compensation Committee: Oversees 6

Frank A. Bozich • compensation of directors and principal officers  
Cathy R. Gates • executive compensation  
David L. Hauser* • benefit programs  
Luther C. Kissam, IV • incentive compensation clawback policy  
Judy R. McReynolds    
Sheila G. Talton    

     
Audit Committee: Oversees financial reporting process 4

Peter D. Clarke • evaluate performance of independent auditors  
David L. Hauser** • select independent auditors  

David E. Rainbolt
• discuss with internal and independent auditors scope and plans for audits, adequacy and 

effectiveness of internal controls for financial reporting purposes, and results of their 
examination  

J. Michael Sanner*
• review interim financial statements and annual financial statements to be included in Form 10-

K and Form 10-Q  
  • oversees risk assessment and risk policies  
     

Nominating, Corporate
 Governance and Stewardship 
Committee:

Reviews and recommends to the Board 5

Frank A. Bozich • nominees for election as directors  
Peter D. Clarke* • membership of director committees  
Cathy R. Gates** • succession plans  
Luther C. Kissam, IV • various corporate governance issues  

David E. Rainbolt
• plans to address contingent events that could significantly affect the Company, including 

extreme weather events, natural disasters, cybersecurity events and acts of terrorism  
J. Michael Sanner Reviews and reports to the Board on  
Sheila G. Talton • environmental initiatives and compliance strategies  

 
• the Company's corporate stewardship and corporate responsibility programs, including 

sustainability, diversity, climate and other ESG matters  
  • cybersecurity, information technology and technology matters  
     
Executive Committee: Performs duties of the Board during intervals between Board meetings —

Peter D. Clarke    
David L. Hauser    
Judy R. McReynolds***    
J. Michael Sanner    

* Chair  
** Effective January 1, 2024, Ms. Gates was rotated from the Nominating, Corporate Governance and Stewardship Committee to the Audit Committee, and Mr. Hauser 
was rotated from the Audit Committee to the Nominating, Corporate Governance and Stewardship Committee.
*** Lead Director  
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Director Compensation. Compensation of non-management directors of the Company in 2023 included an annual retainer fee as listed below. The 
annual equity retainer was deposited in the director's account under the Company's deferred Compensation Plan and converted to 4,317.7 common stock 
units based on the closing price of the Company's Common Stock on December 12, 2023. In 2023, the independent directors did not receive additional 
compensation for attending Board or committee meetings but were instead paid a quarterly cash retainer.

 
Position Held   Compensation

Board of Director   $	 267,500

Quarterly Cash Installments $	 115,000  

Deferred Compensation Plan $	 152,500  

Lead Director   $	 30,000

Chair of Committee   $	 15,000

Serve on Audit Committee   $	 5,000
 
Under the Company's Deferred Compensation Plan, non-management directors may defer payment of all or part of their quarterly and annual cash 

retainer fees, which deferred amounts in 2023 were credited to their accounts as of the scheduled payment date. Amounts credited to the accounts are 
assumed to be invested in one or more of the investment options permitted under the Company's Deferred Compensation Plan. In 2023, those investment 
options included a Company Common Stock fund, whose value was determined based on the stock price of the Company's Common Stock. When an 
individual ceases to be a director of the Company, all amounts credited under the Company's Deferred Compensation Plan are paid in cash in a lump sum or 
installments. In certain circumstances, participants may also be entitled to in-service withdrawals from the Company's Deferred Compensation Plan.

 
On December 5, 2023, the Compensation Committee met to consider director compensation. At that meeting, the Compensation Committee 

recommended, and the Board subsequently approved, an increase in the annual equity retainer from $140,000 to $152,500. That amount was credited on 
December 12, 2023. There were no changes in the annual cash retainer for 2024.

Name Fees

Earned or


Paid in

Cash


($)

  Stock

Awards

($)(1)

  Option

Awards

($)

  Non-Equity

Incentive Plan


Compensation

($)

  Change in

 Pension


 Value and

Nonqualified


Deferred

Compensation


Earnings

($)

  All Other 
Compensation


($)

  Total

 ($)

 

(a) (b)   (c)   (d)   (e)   (f)   (g)   (h)  
Frank A. Bozich $ 115,000   $ 152,500     —     —     —     —   $ 267,500  
Peter D. Clarke $ 135,000   $ 152,500     —     —     —     —   $ 287,500  
Cathy R. Gates $ 115,000   $ 152,500     —     —     —     —   $ 267,500  
David L. Hauser $ 135,000   $ 152,500     —     —     —     —   $ 287,500  
Luther C. Kissam, IV $ 115,000   $ 152,500     —     —     —     —   $ 267,500  
Judy R. McReynolds $ 145,000   $ 152,500     —     —     —     —   $ 297,500  
David E. Rainbolt $ 120,000   $ 152,500     —     —     —     —   $ 272,500  
J. Michael Sanner $ 135,000   $ 152,500     —     —     —     —   $ 287,500  
Sheila G. Talton $ 115,000   $ 152,500     —     —     —     —   $ 267,500  
(1) Amounts in this column represent the dollar value of the annual retainer that was deposited in the director's account under the Company's Deferred 

Compensation Plan in December 2023. At December 31, 2023, the number of common stock units in the Company Common Stock Fund for each of the 
directors was as follows: Mr. Bozich, 23,802 common stock units; Mr. Clarke, 23,732 common stock units; Ms. Gates, 4,318 common stock units; Mr. 
Hauser, 40,875 common stock units; Mr. Kissam, 13,583 common stock units; Ms. McReynolds, 51,358 common stock units; Mr. Rainbolt, 29,001
common stock units; Mr. Sanner, 46,160 common stock units; and Ms. Talton, 40,854 common stock units.
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PROPOSAL NO. 1 -
ELECTION OF DIRECTORS

 
The Board of Directors of the Company currently consists of 10 members. The term of each director will expire at this year's Annual Meeting of 

Shareholders. The following persons are the nominees of the Board to be elected for a one-year term at the Annual Meeting of Shareholders to be held on 
May 16, 2024: Mr. Frank A. Bozich, Mr. Peter D. Clarke, Ms. Cathy R. Gates, Mr. David L. Hauser, Mr. Luther C. Kissam, Ms. Judy R. McReynolds, Mr. David E. 
Rainbolt, Mr. J. Michael Sanner, Ms. Sheila G. Talton and Mr. Sean Trauschke. The term of each nominee will continue until their successors are elected and 
qualified. Each of these nominees is currently a director of the Company and OG&E.

Proxies solicited by the Board of Directors will be voted "FOR" the election of each of the 10 nominees as director, unless a different vote is specified. 
The Board of Directors does not know of any nominee who will be unable to serve, but if any of them should be unable to serve, the proxy holder may vote 
for a substitute nominee. All nominees own less than 0.3 percent of any class of voting securities of the Company.
 

The following contains certain information concerning the nominees for director.

 
Frank A. Bozich
 
President and CEO, Trinseo PLC
 
Age: 63
 
Director Since: 2016
 
Committees:
Compensation
Nominating, Corporate Governance 
and Stewardship

Professional Experience:  Mr. Bozich is President and CEO at Trinseo PLC, a global materials company and 
manufacturer of plastics, latex binders and synthetic rubber. He has served as President and CEO of 
Trinseo since March 2019. Mr. Bozich has been a member of Trinseo's board of directors since July 2019. 
Prior to joining Trinseo, from 2013 to 2019, Mr. Bozich was the Chief Executive Officer of the SI Group, 
Inc., a global developer and manufacturer of phenolic resins and chemicals. Mr. Bozich also previously 
held several executive management positions at BASF Corporation, a multi-national chemicals and 
manufacturing corporation, including President of BASF's Catalysts Division from 2010 to 2013, Group 
Vice President of Precious and Base Metal Service and Group Vice President of the Integration 
Management Office. Mr. Bozich previously served as a director of SI Group, Inc. and other private or 
non-profit organizations.

Qualifications:   The Board concluded that Mr. Bozich should continue serving as a director of the 
Company based on his executive leadership as the chief executive officer of a publicly-traded company, 
his customer perspective in leading and developing manufacturing businesses that rely heavily on 
energy services and products such as those delivered by the Company, his ESG experience in leading 
companies subject to extensive environmental regulations, and his risk oversight experience developed 
over many years of leadership at publicly-traded and large private companies.
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Peter D. Clarke
 
Retired Partner, Jones Day
 
Age: 73
 
Director Since: 2018
 
Committees:
Audit
Nominating, Corporate Governance
and Stewardship, Chair
Executive

Professional Experience: Mr. Clarke is a retired energy lawyer with the Jones Day law firm. Mr. Clarke 
served as a partner of Jones Day from 2001 through 2016 and served as Co-Chair of the energy practice 
at Jones Day. Prior to his retirement from the firm at the end of 2017, he was employed by Jones Day as 
Of-Counsel for the period of January 1, 2017 through December 31, 2017. Mr. Clarke worked as legal 
counsel representing the public utility and energy industries for more than 40 years. His energy practice 
focused on corporate finance, disclosure obligations under the federal securities laws, corporate 
governance and mergers and acquisitions. Mr. Clarke has also participated in a variety of community, 
charitable and professional organizations. 

Qualifications:  The Board concluded that Mr. Clarke should continue serving as a director of the 
Company based on his utility/regulatory knowledge of the utility industry generally and of the Company 
specifically, his corporate governance/legal experience relating to the energy and public utility 
industries, and his financial acumen/literacy related to corporate finance.

 

 
Cathy R. Gates
 
Retired Partner,
Ernst & Young LLP
 
Age: 65
 
Director Since: 2023
 
Committees:
Compensation
Audit

Professional Experience:  Ms. Gates was an assurance partner for Ernst & Young LLP, based in their Tulsa 
office, through her retirement in 2017. She served as a managing partner for eight years with oversight 
responsibility for more than 100 professionals, working with public and privately-held clients throughout 
the Southwest region in retail/consumer products, transportation, manufacturing and contract drilling 
industries. In addition to her professional career, Ms. Gates is active with several nonprofit organizations 
including the Tulsa Area United Way and University of Arkansas Walton College of Business. She also 
serves on the board of directors of Tempur-Sealy International and sits on the audit committee.
 

Qualifications:  The Board concluded that Ms. Gates should serve as a director of the Company based on 
her extensive knowledge across a number of industries developed during her tenure providing 
accounting services to public and private companies, her financial acumen/expertise gained in public 
accounting and from serving on an audit committee of another public company, her knowledge of the 
service territory served by the Company, and her risk oversight experience gained in public accounting.
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David L. Hauser
 
Former Chairman and CEO,
FairPoint Communications, Inc.
 
Age: 72
 
Director Since: 2015
 
Committees:
Compensation, Chair
Nominating, Corporate Governance
and Stewardship
Executive
 

Professional Experience:  Mr. Hauser is the former Chairman and Chief Executive Officer of FairPoint 
Communications, Inc., a provider of communication services located in Charlotte, N.C. He served in the 
role from July 2009 to August 2010 and thereafter served as a consultant until March 2011. From 1998-
2009, Mr. Hauser held leadership positions with Duke Energy Corporation, including group executive and 
chief financial officer and vice president and treasurer. Mr. Hauser also currently serves as chairman of 
the board of EnPro Industries, Inc. He is a current member of the board of trustees of Furman University, 
a former member of the board of trustees of the University of North Carolina at Charlotte, and a retired 
member of the North Carolina Association of Certified Public Accountants.

Qualifications:  The Board concluded that Mr. Hauser should continue serving as a director of the 
Company based on his extensive utility/regulatory experience and due to his executive leadership 
experience in serving as the chief executive officer of a publicly-traded company, his financial leadership 
in utility and regulated businesses, his financial acumen/expertise resulting from his prior performance 
as chair of the audit committee of another public company, and his risk oversight experience developed 
over many years of leadership positions with publicly-traded companies.

 

 
Luther (Luke) C. Kissam, IV
 
Former Chairman, President and CEO,
Albemarle Corporation
 
Age: 59
 
Director Since: 2020
 
Committees:
Compensation
Nominating, Corporate Governance
and Stewardship

Professional Experience:  Mr. Kissam is currently a Senior Advisor with Bernhard Capital Partners, a 
service and infrastructure focused private equity management firm. He is the former Chairman, 
President and Chief Executive Officer of Albemarle Corporation, a global specialty chemicals company 
with leading positions in lithium, bromine and refining catalysts. He served as Chief Executive Officer 
from 2011 to 2020 and held various leadership positions at Albemarle beginning in 2003, including 
President and Executive Vice President of Manufacturing, Law and HS&E. Prior to joining Albemarle, Mr.
Kissam served as Vice President, General Counsel and Secretary of Merisant Company, having previously 
served as Associate General Counsel of Monsanto Company. Mr. Kissam currently serves on the board of 
directors of DuPont de Nemours and previously served on the board of directors of Albemarle 
Corporation from 2015 until May 2021.

Qualifications:  The Board concluded that Mr. Kissam should continue serving as a director of the 
Company based on his executive leadership experience from previously serving as chairman and chief 
executive officer of a large, multi-national, publicly-held company, his customer perspective in leading 
businesses that rely heavily on energy services and products such as those delivered by the Company, 
his expertise relating to new technologies applicable to utilities, his corporate governance/legal 
experience at publicly-traded companies, and his risk oversight experience developed in his leadership 
positions with publicly-traded companies.
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Judy R. McReynolds
 
Chairman, President and CEO,
ArcBest Corporation
 
Age: 61
 
Director Since: 2011
 
Lead Director
 
Committees:
Compensation
Executive

Professional Experience:  Ms. McReynolds is Chairman, President and Chief Executive Officer of ArcBest 
Corporation, headquartered in Fort Smith, Ark., and responsible for managing the multibillion-dollar 
integrated logistics solutions company, which includes the brands ArcBest, ABF Freight , Panther 
Premium Logistics  and U-Pack . With over 30 years of logistics and transportation industry experience, 
including 26 years at ArcBest, Ms. McReynolds has served as Chairman of the Board of Directors of 
ArcBest Corporation since April 2016 and has been a member of ArcBest Corporation's Board of 
Directors since she was named President and Chief Executive Officer in January 2010. Ms. McReynolds 
previously served in various leadership roles at ArcBest since 2000 including senior vice president, chief 
financial officer, treasurer and controller. Ms. McReynolds serves on the board of First Bank Corp. (Fort
Smith, Ark.) and First National Bank of Fort Smith, as well as various other local community and 
educational boards. Ms. McReynolds also serves as a member of the Wall Street Journal CEO Council 
and serves on various transportation industry boards and committees. 

Qualifications:  The Board concluded that Ms. McReynolds should continue serving as a director of the
Company based on her executive leadership experience as chairman, president, chief executive officer 
and director of ArcBest Corporation, a publicly-held freight transportation and logistics services 
company, her financial acumen/expertise resulting from prior service as chief financial officer of a 
publicly-traded company, her knowledge of the service territory and communities served by the 
Company, and her risk oversight experience developed over many years of leadership positions with a 
publicly-traded company.

 

 
David E. Rainbolt
 
Executive Chairman,
BancFirst Corporation
 
Age: 68
 
Director Since: 2019
 
Committees:
Audit
Nominating, Corporate Governance
and Stewardship

Professional Experience:  Mr. Rainbolt is Executive Chairman of BancFirst Corporation, a financial holding 
company which provides retail and commercial banking services through its principal wholly-owned 
subsidiary banks, BancFirst headquartered in Oklahoma City, Pegasus Bank in Dallas, Texas and 
Worthington Bank in Fort Worth, Texas. He has served as the Executive Chairman of BancFirst 
Corporation since March 2017 and previously served as President and Chief Executive Officer from 
January 1992 to May 2017. In addition to serving as a director of BancFirst Corporation, Mr. Rainbolt 
currently serves as a director of a number of community, charitable, professional and governmental 
boards, including Dean A. McGee Eye Institute (Chair), Trustee of the Presbyterian Health Foundation 
and Oklahoma Medical Research Foundation.

Qualifications:  The Board concluded that Mr. Rainbolt should continue serving as a director of the 
Company based on his executive leadership experience in previously serving as president and chief 
executive officer of a bank, his extensive knowledge of the communities in the service territory due to 
his involvement and active service in numerous civic and charitable matters affecting many of the 
communities served by the Company, his financial acumen/literacy from his experience in the banking 
industry, and his risk oversight experience developed over many years of leadership positions in the 
regulated banking industry.
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J. Michael Sanner
 
Retired Partner,
Ernst & Young LLP
 
Age: 71
 
Director Since: 2017
 
Committees:
Audit, Chair
Nominating, Corporate Governance
and Stewardship
Executive

Professional Experience:  Mr. Sanner is a retired audit partner of the Ernst & Young LLP accounting firm. 
Mr. Sanner joined the accounting firm of Arthur Andersen LLP following college and has over 37 years of 
experience providing assurance services to both public and private companies primarily in the energy 
sector. Prior to his retirement in June 2013, Mr. Sanner served as Assurance Partner at Ernst & Young 
LLP. Mr. Sanner currently serves on the board of Bank 7, a publicly-traded company. In addition, Mr. 
Sanner served as a member of the Oklahoma Accountancy Board (2010-2020) and has been involved in 
numerous civic, professional and charitable organizations.

Qualifications:  The Board concluded that Mr. Sanner should continue serving as a director of the 
Company based on his utility/regulatory knowledge developed during his tenure providing accounting 
services to companies primarily in the energy sector, his financial acumen/expertise gained in public 
accounting, his knowledge of the service territory served by the Company, and his risk oversight 
experience gained in public accounting of regulated entities. 

 

 
Sheila G. Talton
 
President and CEO,
Gray Matter Analytics
 
Age: 71
 
Director Since: 2013
 
Committees:
Compensation
Nominating, Corporate Governance
and Stewardship

Professional Experience:  Ms. Talton currently serves as President and CEO of Gray Matter Analytics, a 
healthcare analytics solutions company that works with payors and providers. Prior to founding Gray 
Matter Analytics in 2013, she served as President and Chief Executive Officer of SGT Ltd., a strategy and 
technology consulting business, from 2011 to 2013 and as Vice President of Cisco Systems, Inc., from 
2008 to 2011. Ms. Talton currently serves on the boards of Deere & Company and Sysco Corporation. 
From 2012 until 2019, Ms. Talton served on the board of Wintrust Financial Corporation. She has been a 
Congressional appointee on the U.S. White House Women's Business Council. She also has been 
recognized as one of the "Top 10 Women in Technology" by Enterprising Women, as "Entrepreneur of 
the Year" by the National Federation of Black Women Business Owners and as a 2021 Notable Black 
Leader & Executive by Crain's Chicago Business. She serves on the boards of several nonprofit 
organizations including Chicago's Northwestern Memorial Foundation, the Chicago Shakespeare Theater 
and the Chicago Urban League.

Qualifications:  The Board concluded that Ms. Talton should continue to serve as a director of the 
Company based on her executive leadership experience and her subject matter expertise in information 
technology and data analytics gained while leading Gray Matter Analytics and in executive positions held 
in global technology companies and consulting firms. Ms. Talton also brings knowledge and perspectives 
on cybersecurity and oversight of corporate stewardship, including social and human capital 
management implications and opportunities.
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Sean Trauschke
 
Chairman, President and CEO,
OGE Energy Corp.
 
Age: 57
 
Director Since: 2015
 
 

Professional Experience:  Mr. Trauschke currently serves as Chairman, President and Chief Executive 
Officer of the Company and OG&E. Mr. Trauschke has been Chief Executive Officer of the Company since 
June 2015. He has been President of OG&E since July 2013 and President of OGE Energy since August 
2014 and was named as Chairman of the Board in December 2015. From 2009 until 2013, he held the 
position of Vice President and Chief Financial Officer of the Company and OG&E. Mr. Trauschke also 
serves on the boards of the Greater Oklahoma City Chamber, United Way of Central Oklahoma and 
other local community organizations.

Qualifications:  The Board concluded that Mr. Trauschke should continue serving on the Board based on 
his executive leadership experience, his utility/regulatory experience, his extensive knowledge of the 
Company’s business and service territory, his financial acumen/literacy, his risk oversight experience and 
his ESG experience, all due in large part to his leadership roles at the Company, including having served 
as Chairman, President and CEO and formerly serving as Chief Financial Officer.

 
The affirmative vote of the holders of a majority of the shares of the Company's Common Stock present online at the virtual meeting or represented by 

proxy and entitled to vote on the election of directors at the Annual Meeting of Shareholders will be required for the election of each of the 10 nominees as 
director. Broker non-votes will be treated as shares not entitled to be voted and will have no effect on the outcome of the proposal. Any incumbent director 
who is not reelected in an election in which majority voting applies is required to tender his or her resignation promptly to the Board. The Nominating, 
Corporate Governance and Stewardship Committee will then consider the tendered resignation and recommend to the Board whether to accept or reject the 
resignation offer, or whether other action should be taken. The Board will act on the recommendation within 100 days following certification of the 
shareholders' vote and will promptly disclose its decision regarding whether to accept the director's resignation offer. The director who tenders his or her 
resignation will not participate in the recommendation of the Nominating, Corporate Governance and Stewardship Committee or the decision of the Board 
with respect to his or her resignation. If a director's resignation is not accepted by the Board, the director will continue to serve until the next annual meeting 
and until his or her successor is duly elected. If a director's resignation is accepted by the Board, or if a nominee for director is not elected and the nominee is 
not an incumbent director, then the Board of Directors, in its sole discretion, may fill any resulting vacancy pursuant to the provisions of the bylaws.

 
The Board of Directors recommends a vote "FOR" the election of each of the 10 nominees as director. Proxies solicited by the Board of Directors will 

be voted "FOR" the election of each of the 10 nominees as director, unless a different vote is specified. 

 
 
 

20            OGE Energy Corp. 2024 Proxy Statement             



 

 
PROPOSAL NO. 2 -
RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY'S PRINCIPAL INDEPENDENT ACCOUNTANTS 
FOR 2024

The Audit Committee has selected Ernst & Young LLP as principal independent accountants to audit the accounts of the Company for the fiscal year 
ending December 31, 2024. Ernst & Young LLP was originally selected by the Board, upon the recommendation of the Audit Committee, as principal 
independent accountants for the Company effective May 16, 2002.

While the Audit Committee is responsible for the appointment, retention, termination and oversight of the Company's principal independent 
accountants, the Audit Committee and the Board are requesting, as a matter of policy, that shareholders ratify the appointment of Ernst & Young LLP as the 
Company's principal independent accountants. The Audit Committee is not required to take any action as a result of the outcome of the vote on this proposal. 
However, if the shareholders do not ratify this appointment, the Audit Committee may investigate the reasons for the shareholders' rejection and may 
consider whether to retain Ernst & Young LLP or to appoint another principal independent accountant. Furthermore, even if the appointment is ratified, the 
Audit Committee in its discretion may direct the appointment of different principal independent accountants at any time during the year if it determines that 
such a change would be in the best interests of the Company and its shareholders.

Representatives of Ernst & Young LLP will be present at the Annual Meeting of Shareholders and will have an opportunity to make a statement if they so 
desire. Such representatives will be available to respond to appropriate questions from the shareholders at the Annual Meeting of Shareholders.

The affirmative vote of the holders of a majority of the shares of the Company's Common Stock present online at the virtual meeting or represented by 
proxy and entitled to vote at the Annual Meeting of Shareholders will be required for the ratification of the appointment of Ernst & Young LLP as the 
Company's principal independent accountants for 2024. Abstentions from voting in this matter are treated as votes against.

The Board of Directors recommends a vote "FOR" the ratification of the appointment of the Company's principal independent accountants. Proxies 
solicited by the Board of Directors will be voted "FOR" the ratification of the appointment of the Company's principal independent accountants, unless a 
different vote is specified.
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PROPOSAL NO. 3 -

ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION
 

In accordance with Section 14A of the Securities Exchange Act of 1934, the Company is providing shareholders with an advisory (non-binding) vote on 
compensation programs, that is sometimes referred to as "say on pay," for our CEO and the other four officers named in the Summary Compensation Table on 
page 43 (who we refer to as "Named Executive Officers"). Accordingly, you may vote on the following resolution at the 2024 Annual Meeting of Shareholders: 

 
"RESOLVED, that the compensation paid to the Company's Named Executive Officers, as disclosed pursuant to Item 402 of Regulation S-K, including the 
Compensation Discussion and Analysis, compensation tables, and narrative discussion is hereby APPROVED."

 
This vote is non-binding. The Board and the Compensation Committee, which is comprised of independent directors, intend to consider the outcome of 

the vote when making future executive compensation decisions and, in particular, to consider any significant negative voting results to the extent they can 
determine the cause or causes for such votes. The Board has determined that, consistent with its recommendation for an advisory vote on the frequency of 
the shareholder votes on executive compensation at this year’s Annual Meeting of Shareholders, OGE Energy will hold future advisory votes on executive 
compensation every year. 

 
As discussed in the Compensation Discussion and Analysis, our 2023 executive compensation program is premised on providing competitive and 

responsible levels of compensation that has a significant component that is performance-based so as to align the interests of our executive officers with those 
of our shareholders. Payouts of annual incentive awards and a significant portion of the long-term incentive awards require the achievement of specific goals 
established by the Compensation Committee that are designed to benefit our shareholders and the Company, both in the long and short term.  

 
Specifically, awards under the Annual Incentive Plan provide officers an opportunity to earn an annual cash incentive, with the amount of the incentive 

payout being dependent on the level of achievement of specified Company performance-based goals established for the year. These Company performance 
goals typically are tied to earnings and measures of operating performance. The annual incentive performance goals for the executive officers were the same 
as for all the other full-time employees. For 2023, the long-term awards under the Stock Incentive Plan consist of two components. One component, 
accounting for 35 percent of the long-term incentive award, consists of restricted stock units that will vest on December 31, 2025, assuming continued 
employment through that date. The other component, consisting of performance units, accounts for the remaining 65 percent of the awards. The 
performance units are equity-based, with the amount ultimately paid to an officer being dependent on the level of achievement, usually over a three-year 
period, of specific Company performance goals that in 2023 were tied directly to total shareholder return compared to a broad utility peer group. The terms 
of this equity-based award have not permitted any adjustments to calculating total shareholder return for unusual one-time events. By having a significant 
portion of our executives' compensation dependent on the level of achievement of various performance goals, our 2023 executive compensation program is 
designed to reward executives with a highly-competitive level of compensation during years of excellent Company performance and, conversely, in years of 
below average performance, for their compensation to be below competitive levels. The Company believes that it sets challenging performance targets as 
illustrated by the incentive compensation actually paid to our Named Executive Officers. Over the last five years, Named Executive Officers have averaged an 
Annual Incentive Plan payout of approximately 95 percent of their target awards and a payout of long-term incentive awards of approximately 90 percent.
 

We believe the Company's executive compensation program strikes the appropriate balance between utilizing responsible pay practices and effectively 
incentivizing our executives to create value for our shareholders. This balance is evidenced by the following: 

 
• Our executive compensation was approved by more than 90 percent of our shareholders who voted at last year's Annual Meeting of Shareholders.
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• For 2023, target total direct compensation (i.e., salary plus targeted annual incentive compensation and targeted long-term incentive compensation) 
for our combined group of Named Executive Officers was set within one percent of the median amount for a comparable group of executives in the 
Company Peer Group (which peer group is listed on page 31). 

 
• A significant part of executive compensation is considered at risk. For 2023, a Named Executive Officer's base salary comprised 18 percent to 44 

percent of their targeted total direct compensation. For 2023, an officer's at-risk compensation included the ability to earn from 0 percent to 200 
percent of an award under the Annual Incentive Plan and the Stock Incentive Plan, based on the level of achievement of the applicable performance 
goals set by the Compensation Committee. The at-risk awards under the Stock Incentive Plan also included grants of time-based restricted stock units 
that will vest after a three-year period, assuming continued employment with the Company. The mix of performance-based and time-based long-term 
incentive awards is similar to most companies in the Company Peer Group. The performance-based target awards under the Annual Incentive Plan 
and under the Stock Incentive Plan represented approximately 43 percent to 60 percent of a Named Executive Officer's targeted total direct 
compensation in 2023.

 
Shareholders are encouraged to read the Compensation Discussion and Analysis, the accompanying compensation tables and the related narrative 

disclosure for more information about the Company's executive compensation program.
 
The affirmative vote of the holders of a majority of the shares of the Company's Common Stock present online at the virtual meeting or represented by 

proxy and entitled to vote on the matter at the Annual Meeting of Shareholders will be required for the approval, on an advisory basis, of the Named 
Executive Officer compensation. Abstentions from voting in this matter are treated as votes against. Broker non-votes will be treated as shares not entitled to 
be voted and will have no effect on the outcome of the proposal.

 
The Board of Directors recommends a vote "FOR" the approval of the Named Executive Officer compensation as disclosed in the Compensation 

Discussion and Analysis, the accompanying compensation tables and the related narrative disclosure. Proxies solicited by the Board of Directors will be 
voted "FOR" the approval of the Named Executive Officer compensation, unless a different vote is specified.
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PROPOSAL NO. 4 -

SHAREHOLDER PROPOSAL REGARDING SIMPLE MAJORITY VOTE
 

John Chevedden, 2215 Nelson Avenue, No. 205, Redondo Beach, CA 90278, beneficial owner of no fewer than 100 shares of OGE Energy Corp. since at 
least November 1, 2020, has given notice that he intends to present a proposal for action at the Annual Meeting.

 
In accordance with the Federal proxy regulations, the following is the complete text of the proposal exactly as submitted. The Company accepts no 

responsibility for the proposal or for the accuracy of any statements included in the proposal. Our Board recommends a vote against the proposal for the 
reasons set forth following the proposal.
 
Shareholder Proposal:
 

Proposal 4 - Simple Majority Vote
 

 
 

Shareholders request that our board take each step necessary so that each voting requirement in our charter and bylaws (that is explicit or implicit due 
to default to state law) that calls for a greater than simple majority vote be replaced by a requirement for a majority of the votes cast for and against 
applicable proposals, or a simple majority in compliance with applicable laws. If necessary this means the closest standard to a majority of the votes cast for 
and against such proposals consistent with applicable laws. This includes making the necessary changes in plain English.

 
Shareholders are willing to pay a premium for shares of companies that have excellent corporate governance. Supermajority voting requirements have 

been found to be one of 6 entrenching mechanisms that are negatively related to company performance according to "What Matters in Corporate 
Governance" by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the Harvard Law School. Supermajority requirements like those at our Company are used to 
block corporate governance improvements supported by most shareowners but opposed by a status quo management.

 
This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management, Goldman Sachs, FirstEnergy, McGraw-Hill and Macy's. 

These votes would have been higher than 74% to 88% if more shareholders had access to independent proxy voting advice. This proposal topic also received 
overwhelming 98%-support each at the 2023 annual meetings of American Airlines (AAL) and The Carlyle Group (CG).

 
This proposal topic to improve the corporate governance of OGE won 98%-support at the 2023 OGE annual meeting as a Board of Directors proposal. 

However the outdated corporate governance of OGE is hamstrung with a requirement that the 2023 proposal needed to receive 80% approval from all 
outstanding OGE shares. However it is a well-established fact that less than 80% of OGE shares vote at OGE annual meetings.

 
If improved corporate governance increases the market capitalization of OGE by one-forth of 1% it will result in a $17 million increase in the market 

capitalization of OGE.
 
If OGE management had spent the lowest possible 6-figure sum to encourage more OGE shareholders to vote in 2023 in order to obtain the required 

80%-approval from all OGE shares outstanding, it could have resulted in an astounding $175 return for each $1 invested. Does the OGE Board have other 
suggestions for potential $175 returns for each $1 invested?

 
Please vote yes:

Simple Majority Vote - Proposal 4
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BOARD OF DIRECTORS' RESPONSE

 
THE BOARD OF DIRECTORS OPPOSES THE PROPOSED RESOLUTION AND UNANIMOUSLY RECOMMENDS A VOTE AGAINST PROPOSAL 4 FOR THE 
FOLLOWING REASONS:
 

Our Board has carefully considered this proposal and, for the reasons set forth below, does not believe that it is in the best interests of the Company and 
our shareholders.

 
The proponent has four times before submitted shareholder proposals that are similar to the shareholder proposal submitted for this meeting. In 2012, 

2015, 2019 and 2021, non-binding shareholder proposals to eliminate the supermajority voting provisions and adopt simple majority voting provisions were 
included in the Company's proxy statements. Those shareholder proposals received majority support of the shareholders voting at the meeting. In light of 
those votes, in 2013, 2016, 2020 and 2022 (the years following the 2012, 2015, 2019 and 2021 shareholder proposals) the Board adopted resolutions 
approving, and recommended that the shareholders vote for, amendments to the Company's certificate of incorporation (the "Certificate of Incorporation") 
to eliminate the 80 percent supermajority voting standard (the "Supermajority Voting Standard") applicable to a few categories of matters, as noted below. 
Approval of these amendments to the Certificate of Incorporation (the “Certificate Amendments”) required approval of at least 80 percent of the Company's 
outstanding Common Stock. Despite the Board's support, in each of 2013, 2016, 2020 and 2022 the Certificate Amendments failed to pass, receiving less than 
the required 80 percent of the shareholders of record voting in favor. Despite having the shareholders fail to approve the requested amendments to 
implement the prior shareholder proposals, the shareholder proponent submitted a similar proposal for the 2022 annual meeting requesting that the 80 
percent supermajority voting provisions be modified to 67 percent supermajority voting provisions. The Company included such proposal in its 2022 proxy 
materials. In light of the vote at the 2022 meeting, in 2023 the Board adopted resolutions approving, and recommended that the shareholders vote for, 
amendments to the Company's Certificate of Incorporation to modify the 80 percent supermajority voting standard to 67 percent. That amendment to 
modify the supermajority voting requirements did not receive the required 80 percent of the shareholders of record voting in favor. Despite these repeated 
failures to have the shareholders approve the requested Certificate Amendments to implement his prior shareholder proposals, the proponent has submitted 
essentially the same proposal he submitted in 2012, 2015, 2019 and 2021 again.

 
As the Company has indicated previously, the Company's supermajority voting standards relate to fundamental elements of our corporate governance. 

They have been included in our charter for many years and are commonly included in the corporate charters and bylaws of many publicly-traded companies. 
In general, these provisions are designed to provide minority shareholders with a measure of protection against changes in corporate governance and other 
self- interested actions by one or more large shareholders. The supermajority voting provisions protect OGE Energy shareholders against the actions of short-
term investors such as hedge funds or corporate raiders. The Board's position regarding the proponent's proposal is that the amendments to implement the 
shareholder proposal are unlikely to receive the requisite 80 percent approval and the Company's existing Supermajority Voting Standard for certain 
extraordinary matters provides shareholders with very meaningful protections against actions that may not be in their best interests. The Board and 
management believe the shareholder proposal would eliminate meaningful protections against actions that may not be in the best interests of our 
shareholders or the Company and take away Company time and resources from matters that are in the best interests of our shareholders and the Company. 

 
Under the Company's governing documents and Oklahoma law, nearly all matters submitted to our shareholders for approval require the approval of a 

majority of the votes present in person or by proxy and entitled to vote at the annual meeting. As permitted by Oklahoma law, the Company's shareholder-
approved Certificate of Incorporation does, however, provide that if certain actions are to be taken by shareholders, those actions will require more than a 
majority vote, including: (i) certain business combination transactions with an "interested shareholder" (subject to certain exceptions, including an exception 
for transactions approved by the Board), (ii) amendment of the bylaw provisions relating to shareholder annual and special meetings, board structure, board 
vacancies, director elections and director removal, and (iii) amendment of certain provisions of the Certificate of Incorporation.

 
While some corporations have eliminated supermajority provisions, we do not believe that a formulaic, one-size-fits-all approach, as suggested by the 

proponent, is appropriate. The Board believes that more meaningful voting requirements are appropriate for issues that have a long-lasting effect on the 
Company. For example, the provisions relating to business 
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combinations are intended to provide minority shareholders with a measure of protection against business combination and other transactions that may be 
inadequately priced, unfair, coercive or otherwise not in their best interests. These provisions are not intended to, and do not, preclude unsolicited, non-
abusive offers to acquire the Company at a fair price. They are designed, instead, to encourage any potential acquirer to negotiate directly with the Board, 
which the Board believes is in the best position to evaluate the adequacy and fairness of proposed offers, to negotiate on behalf of all shareholders, and to 
protect shareholders against abusive takeover tactics.

 
The Board also believes that there are important reasons for requiring a broad consensus of the shareholders to amend certain fundamental governance 

provisions in the Company's bylaws and Certificate of Incorporation, and that requiring a supermajority vote for such amendments protects shareholders 
against the self-interested actions of a few large investors. For example, if the proposal submitted by the proponent were implemented, it could become 
possible for a small number of very large shareholders, whose interests may diverge from those of our other shareholders, to approve an amendment to the 
Company's bylaws and change the size or composition of the current Board. Importantly, the Supermajority Voting Standard does not preclude changes to the 
Company's governing documents. Rather, they help to ensure that certain fundamental changes to the governing documents are made only with a broad 
consensus of shareholders, rather than by a "simple majority" of shareholders voting (which may, in practice, be the holders of a minority of shares 
outstanding).

 
The Company asserts that its corporate governance practices are sound and that the Company and the Board are committed to good corporate 

governance, accountability to shareholders and shareholder engagement. The Company has taken significant steps to implement strong governance 
principles and to promote accountability, including:

 
• Eliminating the classified Board of Directors and providing for the annual election of all directors;

 
• Requiring majority voting for the election of directors; and

 
• Adopting proxy access.

 
The Board will continue to consider whether changes to the Certificate of Incorporation and Company bylaws are appropriate and in the best interests of 

the shareholders and the Company in the future.
 
As mentioned above, despite introducing virtually the same proposal numerous previously, and having the shareholders fail to approve the requested 

Certificate Amendments to implement those shareholder proposals, the proponent has submitted essentially the same proposal.
 
In summary, in reaction to previous shareholder proposals, the Board on four occasions previously approved, and recommended that shareholders 

approve, Certificate Amendments to eliminate or modify the Supermajority Voting Standard. However, in all cases the Certificate Amendments failed to 
receive the required shareholder support. In light of the failure of the Certificate Amendments to receive the required vote and the Board's continued belief 
that the Company's existing Supermajority Voting Standard for certain extraordinary matters provides shareholders with very meaningful protections against 
actions that may not be in their best interests, the Board believes at this time that the shareholder proposal would not serve the best interests of our 
shareholders or the Company. The Board and management believe such action is not warranted and that the Company's time and resources could be better 
spent on other matters rather than on this shareholder proposal and pursuing adjournments at annual meetings.

 
The Board also would like to address some of the incorrect and misleading statements in the shareholder proposal. 
 
The shareholder proposal suggests that the Certificate Amendments received approval of 98 percent of the shareholders and that management of the 

Company just failed to act on that 98 percent approval. This is not true. The vote on the Certificate Amendments failed because it did not receive favorable 
votes from 80 percent of the outstanding shares as required by the Certificate of Incorporation by which the Company is bound. 

 
In addition, the proponent asserts, without support, that approval of this amendment will have a concrete and measurable 17,400 percent return on 

investment. There is no basis for this statement and it is misleading.
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The affirmative vote of the holders of a majority of the shares of Common Stock present in person or by proxy and entitled to vote at the Annual 
Meeting will be required for the approval of this shareholder proposal. Abstentions from voting in this matter are treated as votes "against." Broker non-votes 
will be treated as shares not entitled to be voted.

 
The Company's shareholders should be aware that this shareholder proposal is a request that the Board take the actions stated in the proposal. Approval 

of this proposal does not eliminate the Supermajority Voting Standard. As noted above, to change the Supermajority Voting Standard, holders of at least 80 
percent of the Company's outstanding Common Stock must approve an actual amendment to the Certificate of Incorporation.

 
The Board of Directors recommends a vote "AGAINST" Proposal No. 4. Proxies solicited by the Board of Directors will be voted "AGAINST" Proposal 

No. 4, unless a different vote is specified.
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REPORT OF AUDIT COMMITTEE

The Audit Committee oversees the Company's financial reporting process on behalf of the Board of Directors. Management, however, has the primary 
responsibility for the financial statements and the reporting process including the systems of internal controls.

The Audit Committee currently has four members, none of whom has any relationship to the Company that interferes with the exercise of his or her 
independence from management and the Company, and each of whom qualifies as independent under the standards used by the NYSE, where the 
Company's shares are listed. The Audit Committee operates under a written charter that has been approved by the Board of Directors. The Audit Committee 
annually reviews and reassesses the adequacy of its charter. Among other things, the charter specifies the policies for selecting the auditors (including 
rotation for the audit partner) and the scope of the Audit Committee's responsibilities and how it carries out those responsibilities, including structure, 
processes and membership requirements.

In fulfilling its oversight responsibilities regarding the 2023 financial statements, the Audit Committee reviewed with Company management the audited 
financial statements contained in our Annual Report to Shareholders. The Audit Committee's review included a discussion of the quality, not just the 
acceptability, of the accounting principles, the reasonableness of significant judgments and the clarity of disclosures in the financial statements.

The Audit Committee also reviewed with the Company's principal independent accountants the Company's 2023 financial statements and 
management's assessment of the Company's internal control over financial reporting. The Company's principal independent accountants are responsible for 
expressing an opinion on the conformity of our audited financial statements with accounting principles generally accepted in the United States and on the 
Company's internal control over financial reporting. Our review with the principal independent accountants included a discussion of the principal 
independent accountants' judgments as to the quality, not just the acceptability, of the Company's accounting principles and such other matters as are 
required to be discussed with the Audit Committee by the applicable requirements of the Public Company Accounting Oversight Board and the SEC. In 
addition, the Audit Committee has received the written disclosures and the letter from the principal independent accountants required by applicable 
requirements of the Public Company Accounting Oversight Board regarding the principal independent accountant's communications with the Audit 
Committee concerning independence, and discussed with the principal independent accountants the principal independent accountants' independence from 
management and the Company.

 

The Audit Committee also discussed with the Company's internal auditors and principal independent accountants the overall scope and plans for their 
respective audits for 2024. The Audit Committee meets with the internal auditors and principal independent accountants, with and without management 
present, to discuss the results of their examinations, their evaluations of the Company's internal controls, and the overall quality of the Company's financial 
reporting. The Audit Committee held four meetings during 2023.

Fees for Principal Independent Accountants
Year ended December 31 2023   2022  
Integrated audit of OGE Energy and its subsidiaries financial statements and internal control over financial 
reporting

$ 1,404,500   $ 1,232,000  

Services in support of debt and stock offerings   62,000     59,000  
Other (A)   430,375     447,500  

Total audit fees (B)   1,896,875     1,738,500  
Employee benefit plan audits   144,000     138,000  
Other compliance services   79,530     —  

Total audit-related fees   223,530     138,000  
Assistance with examinations and other return issues   229,383     219,892  
Review of Federal and state tax returns   54,400     34,000  

Total tax preparation and compliance fees   283,783     253,892  
Total tax fees   283,783     253,892  

Total fees $ 2,404,188   $ 2,130,392  
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(A) Includes reviews of the financial statements included in OGE Energy's and OG&E's Quarterly Reports on Form 10-Q, audits of OGE Energy's subsidiaries, 
preparation for Audit Committee meetings, agreed-upon procedures and fees for consulting with OGE Energy's and OG&E's executives regarding 
accounting issues.

(B) The aggregate audit fees include fees billed for the audit of OGE Energy's and OG&E's annual financial statements and for the reviews of the financial 
statements included in OGE Energy's and OG&E's Quarterly Reports on Form 10-Q. For 2023, this amount includes estimated billings for the completion
of the 2023 audit, which services were rendered after year-end.

 
There were no other fees billed by the principal independent accountants to OGE Energy in 2023 and 2022 for other services. 

 
The Audit Committee has considered whether the provision of non-audit services by the Company's principal independent accountants is compatible 

with maintaining auditor independence.

In reliance on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors, and the Board has approved, 
that the Company's audited financial statements be included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2023, for filing with 
the SEC. The Audit Committee selected Ernst & Young LLP as the Company's principal independent accountants for 2024.
 
Audit Committee Pre-Approval Procedures 
 

Rules adopted by the SEC in order to implement requirements of the Sarbanes-Oxley Act of 2002 require public company audit committees to pre-
approve audit and non-audit services. OGE Energy's Audit Committee follows procedures pursuant to which audit, audit-related and tax services, and all 
permissible non-audit services are pre-approved by category of service. The fees are budgeted, and actual fees versus the budget are monitored throughout 
the year. During the year, circumstances may arise when it may become necessary to engage the principal independent accountants for additional services 
not contemplated in the original pre-approval. In those instances, OGE Energy will obtain the specific pre-approval of the Audit Committee before engaging 
the principal independent accountants. The procedures require the Audit Committee to be informed of each service, and the procedures do not include any 
delegation of the Audit Committee's responsibilities to management. The Audit Committee may delegate pre-approval authority to one or more of its 
members. The member to whom such authority is delegated will report any pre-approval decisions to the Audit Committee at its next scheduled meeting.
 

For 2023, 100 percent of the audit fees, audit-related fees and tax fees were pre-approved by the Audit Committee or the Chairman of the Audit 
Committee pursuant to delegated authority. 
 
Audit Committee
 
J. Michael Sanner, Chair
Peter D. Clarke, Member
Cathy R. Gates, Member*
David L. Hauser, Member* 
David E. Rainbolt, Member
 
*Ms. Gates has been a member of the Audit Committee since January 1, 2024. Mr. Hauser served as a member of the Audit Committee through December 
31, 2023.
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EXECUTIVE OFFICERS' COMPENSATION
 

The following discussion and analysis is intended to present the material principles underlying our executive compensation policies and decisions and 
the key factors relevant to an analysis of those policies and decisions.
 

COMPENSATION DISCUSSION AND ANALYSIS
 

The five Named Executive Officers in the Summary Compensation Table on page 43 are as follows:	
Sean Trauschke, Chairman of the Board, President and Chief Executive Officer of the Company and of OG&E

W. Bryan Buckler, Chief Financial Officer of the Company and of OG&E

William H. Sultemeier, General Counsel, Corporate Secretary and Chief Compliance Officer of the Company and of OG&E

Donnie O. Jones, Vice President, Utility Operations of OG&E

Cristina F. McQuistion, Vice President, Corporate Responsibility & Stewardship of the Company and of OG&E
 
Executive Summary. Three key components of compensation for our executive officers are salary, annual incentive awards under our Annual Incentive 

Plan, and long-term awards under our Stock Incentive Plan. The Company’s compensation principles are premised on providing competitive and, at the same 
time, reasonable levels of compensation. For 2023, target total direct compensation (i.e., salary plus targeted annual incentive compensation and targeted 
long-term incentive compensation) for our combined group of Named Executive Officers was set within one percent of the median amount for a comparable 
group of executives in the Company Peer Group, which is described below. At last year’s Annual Meeting of Shareholders, the compensation of our Named 
Executive Officers was approved by more than 90 percent of our shareholders who voted. Although the results of this vote occurred after the Compensation 
Committee took action to set 2023 compensation, the results of the vote at last year’s Annual Meeting of Shareholders were reviewed by the Compensation 
Committee and, in light of the more than 90 percent approval, the Compensation Committee determined that no significant changes to its executive 
compensation practices for 2023 were warranted other than those implemented in February 2023 and described below.

 
Our executive compensation program recognizes that our senior executives are in a position to directly influence the Company’s achievement of 

targeted results and strategic initiatives. For this reason, as an individual’s position and responsibilities increase, a greater portion of the officer’s 
compensation is at risk and consists of performance-based compensation whose payout is dependent on the achievement of performance objectives. This is 
shown by the level of 2023 salaries, annual incentive awards, and long-term incentive awards set for the Named Executive Officers. For 2023, a Named 
Executive Officer’s base salary comprised 18 percent to 44 percent of their targeted total direct compensation. Assuming achievement of a target level of 
performance for each Named Executive Officer’s performance-based compensation, approximately 43 percent to 60 percent of total direct compensation 
represented performance-based compensation. 

 
Our executive compensation program is designed to reward executives with a highly competitive level of compensation during years of excellent 

Company performance and, conversely, in years of below-average performance, for their compensation to be below competitive levels. Based on 2023 
performance, each Named Executive Officer received a payout of approximately 117 percent of their targeted annual incentive awards. Based on 
performance over the three-year performance period ended December 31, 2023, each Named Executive Officer received a payout of approximately 154 
percent of their targeted performance-based long-term incentive awards and 100 percent of their time-based incentive awards. Over the last five years, 
Named Executive Officers have averaged an Annual Incentive Plan payout of approximately 95 percent of their target awards and a payout of long-term 
incentive awards of approximately 90 percent. More specific detail regarding the performance goals and actual performance against the targets is explained 
below.

 
The Named Executive Officers also received long-term awards under the Stock Incentive Plan in February 2023 with payouts, if any, to occur in 2026 

after the end of the three-year period ending on December 31, 2025. For 2023 awards, payouts of 65 percent of these awards are performance-based and 
will be tied to the Company’s relative total shareholder return (“TSR”) during the three-year performance period compared to the TSR during the same period 
of the approximately 40 companies in the EEI Index. Payout of the remaining 35 percent of these long-term awards is time-based and consists of restricted 
stock units 
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that will vest on December 31, 2025, assuming continued employment through the period. These awards are described in more detail below under “Long-
Term Incentive Compensation” on page 37.

 
As explained below, the Named Executive Officers also participate in various retirement, health plans, and programs that are generally available to all 

full-time employees of the Company and receive limited perquisites. The foregoing Executive Summary is subject to the following detailed explanation of the 
Company’s executive compensation practices and policies.

 
General. The Compensation Committee administers our executive compensation program premised on the following principles. The same compensation 

principles and policies in setting the compensation of the CEO are utilized for the other executive officers.

• The overall compensation levels must be sufficiently competitive to attract and retain talented leaders.

• Compensation should be set at reasonable and responsible levels to continue our focus on controlling costs.

• The executive compensation plan should include a significant performance-based portion, aligning the interests of the executives with those of 
shareholders and customers.

• The executive compensation plan should include a portion comprised of time-based awards that provide incentives for continuity within the 
company, aiming to retain talent and experience. 

 
The three key components of our executive compensation program for 2023 are as follows:

• Base salary to pay competitive rates based on an individual’s responsibilities, experience, and level of performance; 

• Annual incentive awards under our Annual Incentive Plan directly linked to performance measures, providing an opportunity for the officer to 
earn an annual cash incentive for achieving company performance-based goals; and

• Long-term incentive awards under our Stock Incentive Plan. The Stock Incentive Plan was approved by our shareholders, with the most recent 
approval occurring at the Annual Meeting of Shareholders in 2022. Payouts of the long-term incentive portions of an executive’s compensation 
are placed at risk, are directly linked to performance or retention, and require the accomplishment of specific results that are designed to 
benefit our shareholders and the Company, both in the long and short term. The long-term awards under the Stock Incentive Plan consist of
two components. One component, consisting of performance units, accounts for 65 percent of the awards. The performance units are equity-
based, and payout is dependent upon the relative performance of the Company’s TSR as compared to companies in the EEI Index. The other 
component, accounting for the remaining 35 percent of the long-term incentive award, consists of restricted stock units that will vest on 
December 31, 2025, assuming continued employment through that date. 

 
An important part of the Compensation Committee’s process in setting executive compensation pay levels is a market analysis of executive pay levels. 

The Compensation Committee utilizes Mercer, a nationally recognized compensation consulting firm, to assist it in performing this task. The Compensation 
Committee works with Mercer to select recommended peer groups to be used by the Compensation Committee as part of the market analysis in setting 
executive compensation.

 
The following peer group (the "Company Peer Group") was used by the Compensation Committee for purposes of 2023 compensation for all executive 

officers of the Company:
ALLETE, Inc. Evergy, Inc.

Alliant Energy Corp. IDACORP, Inc.

Ameren Corp. NiSource Inc.

AVANGRID Inc. ONE Gas Inc.

Black Hills Corp. Pinnacle West Capital Corporation

CenterPoint Energy, Inc. PNM Resources Inc.

CMS Energy Corp. Portland General Electric Company
Entergy PPL Corporation
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The companies comprising the Company Peer Group were selected because each company met a majority of the following specific criteria relevant to 
the Company: 

• Size determined by:

• Market value (0.5 times to 2 times relative to the Company), 

• revenue (0.4 times to 2.5 times relative to the Company), and 

• assets (0.5 times to 2.5 times relative to the Company); 

• Business mix of reportable business segments for utility; 

• Geographic location and markets served; and 

• Analysis of the size and business mix of the peer groups utilized by the proxy advisory firms to analyze the Company’s compensation and the 
peer groups used by each of the Company’s current and potential compensation peers. 

 
The Compensation Committee annually reviews with Mercer and the Company’s management the Company Peer Group and, since 2008, has made 

relatively few changes year-over-year to the peer group except as a result of changes resulting from merger and acquisition activities or other significant 
corporate changes. As explained above, the criteria for selecting peer companies are focused on size (market value, revenues, and assets), business mix and 
geographic location. For 2023, the Company added Entergy and PPL Corporation as Company Peer Group companies to replace DTE Energy and Eversource 
Energy, which had exceeded the upper limit of the selection criteria. These changes were made at the recommendation of Mercer.
 

As noted above, the Compensation Committee retained Mercer in 2022 as its compensation consultant for 2023. For 2023, senior management, in 
making recommendations on compensation, and the Compensation Committee, in making decisions on compensation, used as a primary guideline the 
median market pay data provided by Mercer of the Company Peer Group for all officers of the Company and OG&E. This market pay data for an executive is 
intended to represent what would be paid to a hypothetical, seasoned performer in a job having similar responsibilities and scope to the executive in 
question. However, actual compensation recommendations by senior management and decisions on compensation by the Compensation Committee can vary 
from this market data for numerous reasons, including an individual’s performance, experience level, and internal equity.
 

The Compensation Committee met in December 2022 and set each executive officer’s 2023 salary and target annual incentive award, and, subject to 
potential adjustment at its meeting in February 2023, each executive officer’s target long-term incentive awards for 2023. These amounts set by the 
Compensation Committee were based primarily on the individual’s annual performance evaluation and on the comparable amounts shown at the median for 
an executive officer with similar duties in the Company Peer Group. The target annual and long-term incentive awards for each officer were expressed as 
percentages of salary.
 

While setting the target annual incentive and long-term incentive awards is an important part of the executive compensation process, critical attention is 
also given to setting the relevant Company performance goals for such awards. This critical part of the annual incentive process sets the level of achievement 
of the Company performance goals that ultimately will determine the amount, if any, of the possible payouts of the target annual incentive awards and target 
performance units.
 

Following a discussion of the recommendations by the Company’s CEO, the Compensation Committee at its February 2023 meeting set the target levels 
of performance of the 2023 performance goals at or above the target levels for 2022. These Company performance goals for executive officers are described 
in detail below and were intended to align the executive’s interests with our customers and shareholders by having achievement of Company performance 
goals be directly tied to measures that result in improvements in our operations and shareholder value. Accordingly, in 2023, the Company introduced a new 
environmental operations performance goal (the “Environmental Target”) which aligns the executive incentive program with the Company’s commitment to 
our environmental principles. The Environmental Target goals demonstrate our commitment to environmental stewardship while maintaining reliability, 
performance, and affordability. At its February 2023 meeting, the Compensation Committee also approved the form of the long-term compensation awards 
for the executive officers, which consisted of performance units based on TSR during the three-year period ending December 31, 2025 and restricted stock 
units whose payout was dependent upon continued employment through December 31, 2025. 
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In setting the executive compensation for any given year, the Compensation Committee historically (including 2023) has not looked to compensation 
earned by executives in prior years, including amounts realized from grants in prior years of annual incentive awards or long-term incentive awards. The 
primary reasons are that our executive compensation program seeks to have all components of executive compensation be competitive, and the portions of 
an executive’s compensation that could vary materially from year to year are primarily performance-based. As a result, high levels of executive compensation 
in a particular year historically have resulted from excellent Company performance, which the Compensation Committee believed did not warrant a reduction 
in future compensation levels or in our compensation principles. There also is no established policy or target for the allocation between either cash and non-
cash or annual and long-term compensation. Rather, the Compensation Committee reviews market pay information from Mercer in determining the 
appropriate level and mix of incentive compensation.
 

Our senior management and, in particular, our CEO, played an important part in setting 2023 executive compensation. Besides developing 
recommendations for the Company performance goals that needed to be met for payouts of 2023 annual incentive awards and long-term incentive awards, 
he reviewed with the Compensation Committee at its December 2022 meeting the performance evaluations of each officer (other than himself). The annual 
performance evaluation involves an assessment of such individual’s various competencies, including the individual’s management skills, business knowledge 
and achievement of various performance and development objectives set at the beginning of the year. The annual performance evaluations are reviewed 
with the Compensation Committee and are used by the CEO in making compensation recommendations to the Compensation Committee. The CEO discussed 
with the Compensation Committee at its December 2022 meeting his recommendations for each officer of 2023 salaries, target annual incentive awards and 
target long-term incentive awards. The CEO’s performance evaluation and the setting of his potential salary, target annual incentive award and target long-
term incentive award were conducted by the Compensation Committee without any members of management present. The Compensation Committee’s 
performance evaluation of the CEO, along with his 2023 salary, target annual incentive award and target long-term incentive award, were reviewed by the 
Compensation Committee with all independent members of the Board.
 

The following three sections illustrate the application of our executive compensation principles and discuss in detail the salaries, annual incentives and
long-term compensation of the Named Executive Officers that were approved by the Compensation Committee and were paid in connection with 2023 
compensation.

 
Base Salary. The base salaries for our executive officers in 2023 were designed with the following principles in mind:

• Provision of base compensation that is intended to be competitive with the Company Peer Group;

• Evaluation of individual annual performance;

• Use of median salaries of the range for executives with similar duties in the Company Peer Group as a guideline; and

• Recognition of the existing business environment.
 

After considering all factors for these recommendations, the salaries of executive officers for 2023 were approved by the Compensation Committee in 
December 2022. The 2023 base salary amounts, and percentage increase approved by the Compensation Committee in December 2022, for the Named 
Executive Officers are presented in the following table.

  2023 Base Salary 2022 Base Salary Percentage Increase

Sean Trauschke $1,158,292 $1,103,135 5.0%

W. Bryan Buckler $489,720 $466,400 5.0%

William H. Sultemeier $497,490 $473,800 5.0%

Donnie O. Jones $437,076 $404,700 8.0%

Cristina F. McQuistion $351,488 $334,750 5.0%

 
The 2023 base salary for our combined group of Named Executive Officers was set at the median amount for a comparable group of executives in the 

Company Peer Group.
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Annual Incentive Compensation. Annual incentive awards with respect to 2023 performance were made under the Annual Incentive Plan to executive 
officers and director-level employees. The plan provides participants with annual incentive awards, the payment of which is dependent entirely on the 
achievement of the Company performance goals that, for 2023, were established by the Compensation Committee in February 2023. Those goals were:

• OG&E Earnings Target - based on the earnings of OG&E;

• O&M Target - an operations and maintenance expense target for various business units of the Company and OG&E; 

• Customer/Operations Target - several customer-related and operational goals;

• Safety Target - a safety target of the Company and OG&E; and

• Environmental Target - an environmental operations target.
 

The Company also has a similar plan, the Short-Term Incentive Plan, that provides similar opportunities to all full-time employees who do not participate 
in the Annual Incentive Plan. The performance goals established by the Compensation Committee for the executive officers under the Annual Incentive Plan 
were the same as those established for all the other full-time employees under the Short-Term Incentive Plan to provide consistent incentivization for all 
employees to promote Company success. The performance goals and weighting for 2023 were similar to 2022 except that the weighting for the O&M Target 
decreased slightly to create space for the inclusion of the Environmental Target goals for 2023. In prior years, individuals had the opportunity to earn from 0 
percent to 150 percent of his or her targeted award depending on the level of achievement of Company performance goals set by the Compensation 
Committee. Consistent with the vast majority of OGE Energy peers, the Company increased the maximum payout potential for each short-term incentive 
measure from 150 percent to 200 percent in 2023. This change was based on a recommendation by Mercer, the Company’s independent compensation 
consultant, as part of an annual review and discussion of market trends that Mercer brings to the Company for consideration. The Company also made the 
same increase to the maximum payout potential under the Company’s Annual Incentive Compensation Plans for all eligible participants.
 

The amount of the award for each executive officer was expressed as a percentage of salary paid during 2023 (the “targeted amount”), with the officer 
having the ability, depending upon achievement of the Company performance goals, to receive from 0 percent to 200 percent of such targeted amount. For 
the Named Executive Officers, the targeted amounts were unchanged from 2022 and were as follows: Mr. Trauschke, 110 percent of his 2023 salary; Mr. 
Buckler, 70 percent of his 2023 salary; Mr. Sultemeier, 65 percent of his 2023 salary; Mr. Jones, 70 percent of his 2023 salary and Ms. McQuistion, 45 percent 
of her 2023 salary. The targeted amount expressed as a percentage of salary for our combined group of Named Executive Officers was set within one percent 
of the median level of such award granted to a comparable group of executives in the Company Peer Group. Also, as noted above, potential payouts of 
targeted amounts are dependent entirely on achievement of Company performance goals set by the Compensation Committee.

 
The Company’s performance goals reflect our aim to deliver safe, reliable, resilient, and affordable energy to our customers. These goals also promote 

our sustainable business model by focusing on workforce development and improving our community through providing reliable and affordable energy. 
Examples of how key performance measures for the annual incentive compensation align include:

• OG&E Earnings Target - Aligns pay outcomes with shareholder value;

• O&M Target - Supports delivery of reliable, resilient, and affordable energy for customers and contributes to the Company’s sound financial 
policies;

• Customer/Operations Target - SAIDI (an industry-wide metric for outages and grid reliability), Equivalent Forced Outage Rate (generation 
uptime to ensure that our plants do not experience unplanned outages) and Escalent surveys (ranking goals for the residential/business 
customer satisfaction perception) are metrics designed to 
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promote and recognize the importance and value of delivering reliable and affordable energy while developing our economy, improving the 
communities we serve and empowering the lives of our customers; 

• Safety Target - Promotes providing energy in a safe environment while reducing serious injuries and engaging employees to continually improve 
their work environment; and

• Environmental Target - Cultivates a workplace culture focused on environmental compliance.
 

For each Company performance goal, the Compensation Committee established a minimum level of performance (below which no payout would be 
made), a target level of performance (at which a 100 percent payout would be made) and a maximum level of performance (at or above which a 200 percent 
payout would be made). The following table shows the minimum, target and maximum levels, as well as the actual results for the Company performance 
goals set for the Named Executive Officers in 2023, and the percentage payout of the targeted amount based on the performance (as calculated pursuant to 
the terms of the awards) and as authorized by the Compensation Committee:

 

  Minimum Target Maximum
Actual 

Performance
%

Payout

OG&E Earnings Target $1.97/share $2.04/share $2.11/share $2.12 200%

O&M Target $416 million $403 million $390 million $422.3 million 0%

Safety Target (Recordable Incident Rate) (A) (A) (A) (A) 106%

Customer/Operations Target (B)          

SAIDI (33%) 144 minutes 128 minutes 114 minutes (C) 100%

Escalent Surveys          

Cogent Syndicated Residential Score (17%) 50  percentile 66.67 percentile 100  percentile Did not meet 0%

  Cogent Syndicated Business Score    (17%) 50  percentile 66.67  percentile 100  percentile Did not meet 0%

Equivalent Forced Outage Rate (33%) (D) (D) (D) (D) 115%

Environmental Target (E) (E) (E) (E) 200%

(A) The Safety Target was based on the average of the quarterly results of the two goals: (i) OSHA recordable injury and illness rate; and (ii) Days Away, 
Restricted, or Transferred (“DART”) injury and illness rate. For the OSHA Recordable Injury and Illness, a minimum performance would be 0.59, target 
performance would be 0.41, and maximum performance would be 0. For the DART goal, minimum performance would be 0.41, target performance 
would be 0.23, and maximum performance would be 0. Results were calculated based on a quarterly rate with recordable incident results of 0.18, 0.17, 
0.69, and 0.40 for the first, second, third and fourth quarter of 2023, and DART results of 0.18, zero, 0.52, and 0.20 for the first, second, third and fourth 
quarter of 2023, respectively. As a result, the first, second, third and fourth quarters resulted in a 139 percent, 179 percent, zero percent, and 108 
percent payout, respectively, for a total payout of 106 percent.

(B) The weightings for Customer/Operations Target are System Average Interruption Duration Index (“SAIDI”) – 33.0 percent, Escalent - 34.0 percent (split 
evenly between Business and Residential score), and Equivalent Forced Outage Rate - 33.0 percent. After applying these weightings, the overall 
Customer/Operations Target payout was 71 percent.

(C) Results were calculated based on a quarterly recordable average interruption duration rate with minimum performance levels of 27 minutes for the first
quarter, 45 minutes for the second quarter, 45 minutes for the third quarter, and 27 minutes for the fourth quarter; target performance levels of 24 
minutes for the first quarter, 40 minutes for the second quarter, 40 minutes for the third quarter and 24 minutes for the fourth quarter; and maximum 
performance levels of 21 minutes for the first quarter, 36 minutes for the second quarter, 36 minutes for the third quarter, and 21 minutes for the fourth 
quarter. Actual results were 24 minutes, 40 minutes, 50 minutes, and 19 minutes for the first, second, third and fourth quarters, respectively. As a result, 
the first, second, third and fourth quarters resulted in a 97 percent, 102 percent, zero percent, and 200 percent payout, respectively, for a payout of 100 
percent. After applying the 33 percent weighting, the total SAIDI payout was 33 percent.
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(D) Performance is measured at the generation unit level. For the coal units, the minimum, target, and maximum performance levels were 5.4 percent, 4.5 
percent, and 2.9 percent, with actual performance exceeding the minimum level of performance. For the gas combined cycle units, the minimum, 
target, and maximum performance levels were 2.8 percent, 1.3 percent, and 0.6 percent, with actual performance exceeding the target level of 
performance. For the older gas units, the minimum, target, and maximum performance levels were 12.6 percent, 5.6 percent, and 2.7 percent with 
respect to the Seminole Units and Muskogee 4 and 5, and were 17.7 percent, 11.4 percent, and 2.8 percent with respect to Horseshoe Lake Units 6 and 
8, in each case with actual performance exceeding the minimum level of performance. For the simple cycle units, the minimum, target, and maximum 
performance levels were 8.4 percent, 2.9 percent, and 0.7 percent, with actual performance exceeding the target level of performance. For wind 
renewables, the minimum, target, and maximum performance levels were 3.3 percent, 1.6 percent, and 1.0 percent, with actual performance exceeding 
the target level of performance. Based on the weightings for generation type as discussed below, the payout for Equivalent Forced Outage Rate was 115 
percent. After applying the 33 percent weighting, the total Equivalent Forced Outage Rate payout was 38 percent.

(E) Environmental Target was added as a new incentive measure for 2023 to reflect the Company’s commitment to environmental excellence and adherence 
to environmental compliance. The Environmental Target was calculated based on environmental compliance penalties paid (50 percent) and written 
enforcement actions issued by a regulatory agency for findings that result in an actual or potential environmental impact (50 percent). For 
environmental compliance penalties paid, minimum performance would be no external audits, external inspection reports, consent orders, or alternate 
enforcement letters that result in a penalty greater than $100,000; target performance would be no external audits, external inspection reports, consent 
orders, or alternate enforcement letters that result in a penalty greater than $75,000; and maximum performance would be no external audits, external 
inspection reports, consent orders, or alternate enforcement letters that result in a penalty greater than $25,000. For enforcement action findings that 
result in an actual or potential environmental impact, a minimum performance would be three enforcement actions, target performance would be two 
enforcement actions, and maximum performance no enforcement actions. Results were calculated based on environmental compliance results of no 
penalties paid and no enforcement actions, resulting in a 200 percent payout.

 
Except for the Environmental Target, which is new, the target levels of performance of the above 2023 Company performance goals were set at or above 

the target levels for 2022, subject to the calculation changes discussed below. 

• Calculations of the OG&E Earnings Target and the O&M Target were derived from the amounts reported in the Company’s 2023 financial 
statements, with the OG&E Earnings Target being the reported net income of OG&E for the year ended December 31, 2023, divided by the 
diluted average common shares outstanding for 2023 of the Company and with the O&M Target being specific O&M expenses for various 
business units of the Company and OG&E other than designated operating, maintenance and other expenses that were approved by the 
Oklahoma Corporation Commission or Arkansas Public Service Commission for recovery through a rider or similar mechanism.

• The Customer/Operations Target consists of the following three goals: (i) SAIDI, which is used by many electric utilities as an indicator of 
reliability and which measures the average duration of specified electric outages per customer served, and is calculated on a quarterly basis, (ii) 
Escalent surveys, which are the results of the surveys conducted by Escalent that are intended to measure the level of customer satisfaction 
primarily by the customers of larger electric utilities, including OG&E, serving the Southern Region of the United States, and (iii) Equivalent 
Forced Outage Rate, which generally measures the occurrence of unscheduled outages of OG&E’s electric generating units that result in the 
unit having to shut down or to operate at a lower capacity. Each unit’s final payout will be weighted based upon the unit capacity and fuel type 
weighting at 37.5 percent, 42.5 percent, 5 percent, 10 percent, and 5 percent for coal, combined cycle, gas legacy, simple cycle, and wind 
renewable, respectively.

 
At the time of setting the OG&E Earnings Target and the O&M Target, the Compensation Committee specifically authorized limited exceptions to be used 

in calculating the achievement of these performance goals, such as the following:

• the exclusion of any increases or decreases in revenues or expenses in excess of $5 million from the enactment in 2023 of any new federal or 
state law;

• the exclusion of any increases or decreases in revenues or expenses from any change in accounting principles occurring after 2022;

• the exclusion of certain net gains or losses in 2023 from the sale, other disposition or impairment of any business or asset; and
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• O&M and other expenses aggregating in excess of $250,000 in 2023 incurred in connection with a transaction involving a sale or purchase price 
in excess of $10 million or a net book value in excess of $10 million. 

 
Although weather can create significant variability in both short-term and long-term incentive performance goals, the Compensation Committee does 

not normalize the actual results for weather. For 2023, the O&M Target also specifically provided that any payouts of short-term incentive compensation 
above or below 100 percent of target would not be included as operating expenses for purposes of calculating performance of the O&M Target. 
 

The Company believes that those exceptions, which were set by the Compensation Committee at the same time the 2023 Company performance goals 
were set in February 2023, were appropriate as they represented items that were outside the Company’s control, that were one-time events or that are not 
indicative of the Company’s operating performance. The percentage of the targeted amount that an executive officer ultimately received based on 2023 
performance was subject to being decreased, but not increased, at the discretion of the Compensation Committee.
 

Payouts under the Annual Incentive Plan are in cash, and the amounts paid to the Company’s Named Executive Officers are reflected in the Non-Equity 
Incentive Plan Compensation column of the Summary Compensation Table on page 43. 
 

Long-Term Incentive Compensation. Long-term incentive awards also were made in 2023 under our Stock Incentive Plan. The Plan provides for the grant 
of any or all of the following types of awards: stock options, SARs, restricted stock, restricted stock units and performance units; however, the Compensation 
Committee has not granted stock options or SARs since 2004 and has no intention to issue stock options or SARs in the foreseeable future. For 2023, the 
Compensation Committee set a targeted amount of long-term incentive compensation to be awarded each executive officer, which amount was expressed as 
a percentage of the individual’s 2023 salary. For 2023, the targeted amount ranged from 80 percent to 360 percent of the 2023 salaries for executive officers. 
Historically, the long-term incentive compensation for the Company’s executive officers had been below, including in some cases significantly below, the 
median level of such awards granted to comparable executives in the Company Peer Group. For the Named Executive Officers, the 2023 targeted amounts of 
long-term incentive compensation and the changes from 2022 were as follows: Mr. Trauschke, 360 percent of his 2023 salary (no change); Mr. Buckler, 150 
percent of his 2023 salary (no change); Mr. Sultemeier, 130 percent of his 2023 salary (no change); Mr. Jones, 140 percent of his 2023 salary (an increase from 
130 percent) and Ms. McQuistion, 80 percent of her 2023 salary (an increase from 75 percent). The targeted amount expressed as a percentage of salary for 
our combined group of Named Executive Officers was set at the median of the level of such award granted to a comparable group of executives in the 
Company Peer Group.

 
The 2023 awards were granted to executive officers on February 21, 2023, immediately following the Compensation Committee’s meeting on such date. 

The total number of long-term incentive units granted was determined by taking the targeted amount of the executive’s long-term compensation (expressed 
as a percentage of the executive’s approved 2023 base salary, and as determined above) and dividing that amount by $38.23, which was the average of the 
high and low price of a share of the Company’s Common Stock on the business day prior to Compensation Committee approval on February 21, 2023. The 
total number of long-term incentive units granted to each executive was then multiplied by (i) 65 percent to provide the number of performance units to be 
granted and (ii) 35 percent to provide the number of restricted stock units to be granted. Using this valuation method, the Named Executive Officers received 
a number of performance units and restricted stock units with an aggregate value at the date of grant from 80 percent to 360 percent of their approved 2023 
base salaries. At the end of the performance period on December 31, 2025, the Compensation Committee will determine the number of 2023 performance 
units, if any, that have been earned (“Earned Performance Units”) based on the level of achievement of the TSR Performance Goal. Payouts of the Earned 
Performance Units will be in shares of the Company’s Common Stock equal in number to the Earned Performance Units, plus a cash payment equal to the 
amount of dividends that would have been paid during the performance period on such number of shares of the Company’s Common Stock. This payment of 
dividend equivalents will be made only with respect to Earned Performance Units, and dividend equivalents will not be paid on any unearned performance 
units. Following the end of the period, payouts of the restricted stock units that have vested will be made be in shares of the Company’s Common Stock equal 
in number to the vested restricted stock units, plus a cash payment equal to the amount of dividends that would have been paid during the period on such 
number of shares of the Company’s Common Stock.
 

Terms of 2023 Performance Units Based on TSR Performance Goal. The terms of the performance units granted to each executive officer in 2023 entitle 
the officer to receive from 0 percent to 200 percent of the performance units granted depending upon the Company’s TSR over the three-year period ending 
December 31, 2025 (defined as share price increase (decrease) since December 31, 2022, plus dividends paid during the three-year period, divided by share 
price at December 31, 
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2022) measured against the TSR for such period of a peer group selected by the Compensation Committee. The peer group for measuring the Company’s TSR 
performance consists of approximately 40 electric utility holding companies and electric utilities in the EEI Index. At the end of the performance period on 
December 31, 2025, the terms of these performance units provide for payout of 100 percent of the performance units initially granted if the Company’s TSR is 
at the 50th percentile of the peer group, with higher payouts for performance above the 50th percentile up to 200 percent of the performance units granted if 
the Company’s TSR is at or above the 90th percentile of the peer group. The terms of these performance units provide for payouts of less than 100 percent of 
the performance units granted if the Company’s TSR is below the 50th percentile of the peer group, with a 50 percent payout for performance at the 25th 

percentile and no payout for performance below the 25th percentile. 
 

Terms of 2023 Restricted Stock Units. The restricted stock units have a vesting or restricted period that ends December 31, 2025. The restricted stock 
units will be forfeited if the participant terminates employment with the Company prior to the end of such restricted period, other than due to a change of 
control, or, solely at the discretion of the Compensation Committee, upon death, disability, retirement, or involuntary termination. As soon as practicable 
following December 31, 2025 (and in any event no later than March 15, 2026), restricted stock units that have vested will be paid out in shares of the 
Company’s Common Stock equal in number to the vested restricted stock units plus a cash payment equal to the amount of dividends that would have been 
paid during the period on such number of shares of the Company’s Common Stock. 
 

Payout of 2021 Performance Units. At the Compensation Committee’s meeting in February 2024, the Committee determined payouts to executive 
officers of the 2021 performance units awarded to them in February 2021 as part of their long-term compensation for 2021. Payout of 75 percent of the long-
term incentives awarded in 2021 was dependent on the achievement of a Company performance goal based on the Company’s relative TSR for the three-year 
period ended December 31, 2023, as compared to the TSR for the same period of each of the utility holding companies and gas and electric utilities in the EEI 
Index. For each of the 2021 performance units, the Compensation Committee established a minimum level of performance (below which no payout would be 
made), a target level of performance (at which a 100 percent payout would be made) and a maximum level of performance (at or above which a 200 percent 
payout would be made).
 

The following table shows the minimum, target, and maximum levels of performance set by the Compensation Committee in February 2021 for the 2021 
performance units based on TSR and the percentage payout based on the actual level of performance:

 

  Minimum Target Maximum
Actual

Performance
%

Payout

Total Shareholder Return
25  percentile of peer 

group
50  percentile of peer 

group
90  percentile of peer 

group
Above 70 percentile of 

peer group
154.48%

 
The Company’s TSR for the three-year period ending December 31, 2023, was at the 72nd percentile of the peer group. This level of performance 

resulted in an approximately 154 percent payout of the 2021 performance units, which is reflected in the Stock Awards - Value Realized on Vesting column of 
the 2023 Option Exercises and Stock Vested Table on page 46.

 
Payout of 2021 Restricted Stock Units. The 2021 restricted stock units vesting or restricted period ended December 31, 2023. As long as a participant’s 

employment with the Company was not terminated prior to the end of such restricted period, that participant’s restricted stock units vested and were paid 
out on January 2, 2024, in shares of the Company’s Common Stock equal in number to the vested restricted stock units. The payouts of the 2021 restricted 
stock units are reflected in the Stock Awards - Value Realized on Vesting column of the 2023 Option Exercises and Stock Vested Table on page 46.
 

CEO Compensation. The 2023 compensation for Mr. Trauschke consisted generally of the same components as the compensation for other executive 
officers and was based on the same compensation principles and policies that were used in setting compensation for other executive officers, including an 
evaluation of Mr. Trauschke’s performance. After considering all factors and recommendations in setting Mr. Trauschke’s 2023 compensation in December 
2022, the Compensation Committee set Mr. Trauschke’s salary for 2023 at $1,158,292, which represented a five percent increase from 2022, kept his targeted 
award under the Annual Incentive Plan at 110 percent of his 2023 salary and his targeted amount of long-term compensation at 360 percent of his 2023 
salary. The overall result was that Mr. Trauschke’s approved 2023 salary, targeted award under the Annual Incentive Plan and targeted amount of long-term 
compensation on a combined basis was five percent 
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above the median of such aggregated amount for a CEO in the Company Peer Group. Like other Named Executive Officers, Mr. Trauschke’s targeted amount of 
long-term compensation was awarded in performance units and restricted stock units based on the closing price of the Company’s Common Stock on 
February 21, 2023, and resulted in the grant of 70,987 performance units and 38,175 restricted stock units to Mr. Trauschke. The terms of these performance 
units and restricted stock units are identical to those awarded other executives of the Company and are described above.
 

 As a result of 2023 performance of the corporate goals described above, Mr. Trauschke was entitled to a payout of $1,485,597 under the Annual 
Incentive Plan, representing approximately 117 percent of his targeted award and 128 percent of his salary paid in 2023. Like other executive officers, Mr. 
Trauschke received in February 2024 a payout of approximately 154 percent of performance units previously granted to Mr. Trauschke in February 2021 based 
on the Company’s TSR for the three years ended December 31, 2023. All 27,383 of the restricted stock units granted to Mr. Trauschke in 2021 vested at 
December 31, 2023 and were paid out on January 2, 2024 in shares of the Company’s Common Stock equal in number to the vested restricted stock units. 
These payouts are reflected in the Stock Awards - Value Realized on Vesting column of the 2023 Option Exercises and Stock Vested Table on page 46. 
 

CEO Pay Ratio. As required by the rules of the SEC, we are providing the following information about the relationship of the annual total compensation 
of our employees and the annual total compensation of Mr. Sean Trauschke, our Chairman, President and CEO.
 

To identify the “median employee” from our employee population, we compared the amount of gross earnings as of December 31, 2022, as reflected in 
our payroll records, which includes all salary, wages and short and long-term incentive payments received during 2022. We included all employees, whether 
employed on a full-time or part-time basis, with the exclusion of interns. We did not make any assumptions, adjustments, or estimates with respect to such 
compensation, and we did not annualize the compensation for any full-time employees that were not employed by us for all of 2022. As permitted by the 
rules of the SEC, we may identify our median employee for purposes of providing pay ratio disclosure once every three years and calculate and disclose total 
compensation for that employee each year, provided that, during the last completed fiscal year, there has been no change in the employee population or 
employee compensation arrangements that the Company reasonably believes would result in a significant change to the pay ratio disclosure. We have 
reviewed the changes in our employee population and employee compensatory arrangements and, based on that review, determined that there has been no 
change in our employee population or employee compensatory arrangements that would significantly impact our pay ratio disclosure. Accordingly, we will be 
using the same "median employee" for purposes of calculating the CEO pay ratio for 2023.
 

For our median employee, we combined all of the elements of such employee’s compensation for 2023 in accordance with the requirements of Item 
402(c)(2)(x) of Regulation S-K, resulting in annual total compensation of $133,392. With respect to the annual total compensation of our CEO, we used the 
amount reported in the “Total” column (column (j)) of our 2023 Summary Compensation Table included in this Proxy Statement on page 43. The annual total 
compensation of our CEO, as reported in the Summary Compensation Table included below, was $8,435,166. Based on this information, for 2023, the ratio of 
the annual total compensation of Mr. Trauschke, our CEO, to the median of the annual total compensation of all employees was 63 to 1.

 
We believe that the pay ratio described above is a reasonable estimate calculated in a manner consistent with Item 402(u) of Regulation S-K. The pay 

ratio may vary over time as officer compensation is more variable and includes more “at risk” components of compensation than that of our median 
employee, due to the compensation of our officers depending more heavily on the actual performance of the Company. Further, in years when a new median 
employee is selected, the ratio may vary if the previously selected median employee had promoted within the organization after initial selection. 
 

Because the SEC rules for identifying the median employee allow companies to adopt a variety of methodologies, to apply certain exclusions, and to 
make reasonable estimates and assumptions that reflect their employee populations and compensation practices, the pay ratio reported by other companies 
may not be comparable to the pay ratio reported for our company.
 

Other Benefits. As noted above, the key components of our executive compensation program are salary, annual incentive awards and long-term 
incentive awards. A significant amount of our employees, including executive officers, are eligible to participate in our qualified defined benefit retirement 
plan (“Pension Plan”) and certain employees are eligible to participate in the Company’s supplemental retirement plan to the Pension Plan (“Restoration of 
Retirement Income Plan”) that enables 
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participants, including executive officers, to receive the same benefits that they would have received under the Company’s Pension Plan in the absence of 
limitations imposed by the federal tax laws. In addition, the supplemental executive retirement plan (“SERP”), which originally was adopted in 1993 and most 
recently amended in 2021, provides a supplemental executive retirement plan in order to attract and retain lateral hires or other executives designated by the 
Compensation Committee who may not otherwise qualify for a sufficient level of benefits under the Company’s Pension Plan and Restoration of Retirement 
Income Plan. The SERP is an unfunded plan that is not subject to the benefit limits imposed by the Internal Revenue Code. Mr. Trauschke was designated as a 
participant in the SERP in 2019 and currently is the only employee of the Company that participates in the SERP. For additional information on the Pension 
Plan, Restoration of Retirement Income Plan and the SERP (including the 2021 amendment to the SERP), see the 2023 Pension Benefits Table on page 46.
 

Almost all employees of the Company, including executive officers, also are eligible to participate in our 401(k) Plan. Participants may contribute each 
pay period any whole percentage between two percent and 75 percent of their compensation, as defined in the 401(k) Plan, for that pay period. Participants 
who have attained age 50 before the close of a year are allowed to make additional contributions referred to as “Catch-Up Contributions,” subject to certain 
limitations of the Internal Revenue Code of 1986 (“Code”). Participants may designate, at their discretion, all or any portion of their contributions as: (i) a 
before-tax contribution under Section 401(k) of the Code subject to the limitations thereof; (ii) an after-tax Roth contribution; or (iii) a contribution made on a 
non-Roth after-tax basis. The 401(k) Plan also includes an eligible automatic contribution arrangement and provides for a qualified default investment 
alternative consistent with the U.S. Department of Labor regulations. Participants may elect, in accordance with the 401(k) Plan procedures, to have their 
future salary deferral rate to be automatically increased annually on a date and in an amount as specified by the participant in such election. For employees 
hired or rehired on or after December 1, 2009, the Company contributes to the 401(k) Plan, on behalf of each participant, 200 percent of the participant’s 
contributions up to five percent of compensation. The Company contribution for employees hired or rehired before December 1, 2009 varies depending on 
the participant’s hire date, election with respect to participation in the Pension Plan and, in some cases, years of service.
 

No Company contributions are made with respect to a participant’s Catch-Up Contributions, rollover contributions, or with respect to a participant’s 
contributions based on overtime payments, pay-in-lieu of overtime for exempt personnel, special lump-sum recognition awards and lump-sum merit awards 
included in compensation for determining the amount of participant contributions. Once made, the Company’s contribution may be directed to any available 
investment option in the 401(k) Plan. The Company match contributions vest over a three-year period. After two years of service, participants become 20 
percent vested in their Company contribution account and become fully vested on completing three years of service. In addition, participants fully vest when 
they are eligible for normal or early retirement under the Pension Plan, in the event of their termination due to death or permanent disability or upon 
attainment of age 65 while employed by the Company or its affiliates. The Company also maintains a nonqualified Deferred Compensation Plan that is 
described below under “2023 Nonqualified Deferred Compensation Table.”
 

The Company also offers executive officers a limited number of perquisites. These include payment of social membership dues at dining and country 
clubs for certain executive officers, an annual physical exam for all executive officers, a relocation program and, in the case of Mr. Trauschke, use of a 
Company car. The relocation program is offered through a third-party relocation company for employees who relocate at the Company’s request and, in 
appropriate circumstances, to new employees who relocated in connection with their employment by the Company. The relocation program provides for 
various levels of benefits. For full-time employees above a certain pay level (i.e., a salary at or above approximately $60,000 per year), the program covers the 
cost of most of the reasonable expenses associated with relocation, including, but not limited to, costs of selling a current residence, home finding, temporary 
living and transportation and storage of household goods. The value of the perquisites received by each executive officer was less than $12,000 in 2023. The 
Compensation Committee reviews annually the perquisites provided to officers and believes that the perquisites provided to officers in 2023 were 
reasonable.
 

Change-of-Control Agreements and other Arrangements. None of the Company’s executive officers has an employment agreement with the Company. 
Each of the executive officers has a change of control agreement that becomes effective upon a change of control. As explained in detail below under the 
heading “Potential Payments upon Termination or Change of Control,” if an executive officer’s employment is terminated by the Company “without cause” 
following a change of control, the executive officer is entitled to the following payments: (i) all accrued and unpaid compensation and a prorated annual 
incentive payout and (ii) a severance payment equal to 2.99 times the sum of such officer’s (a) annual base salary and (b) highest recent annual incentive 
payout. The change of control agreements are considered to be double trigger agreements because payment will only be made following a change of control 
and termination of employment. The 2.99 times multiple for change-of-control payments 

40            OGE Energy Corp. 2024 Proxy Statement             



 

was selected because at the time it was considered standard. Although many companies also include provisions for tax gross-up payments to cover any excise 
taxes on excess parachute payments, the Company’s Board of Directors decided not to include this additional benefit in the Company’s agreements. Instead, 
as explained on page 54, under the Company’s agreements if the excise tax would be imposed, the change-of-control payments will be reduced to a point 
where no excise tax would be payable, if such reduction would result in a greater after-tax payment. Previously, the Company had change of control 
agreements in place that contained the ability for the executive to terminate voluntarily for any reason during the 30-day period immediately following the 
one-year anniversary of the change of control. This type of provision, sometimes referred to as a modified double-trigger, was eliminated for executives hired 
after January 1, 2009, and, with the consent of the affected executives, was eliminated in February 2012 for executive officers hired prior to January 1, 2009.
 

For more information regarding the change of control agreements, please see “Potential Payments upon Termination or Change of Control” below.
 

In addition, pursuant to the terms of the Company’s incentive compensation plans, upon a change of control, all performance units will vest and be paid 
out immediately in cash as if the applicable performance goals had been satisfied at target levels; all restricted stock units will vest and be paid out 
immediately in cash; and any annual incentive award outstanding for the year in which the participant’s termination occurs for any reason, other than cause, 
within 24 months after the change of control will be paid in cash at target level on a prorated basis. 
 

Stock Ownership Guidelines. In an effort to further align management’s interests with those of the shareholders, the Compensation Committee 
recommended, and the Board of Directors has adopted, stock ownership guidelines for the officers of the Company and the Company’s Board of Directors. 
The Compensation Committee reviews the stock ownership guidelines each year, and has, from time to time, revised such guidelines. The Compensation 
Committee believes that linking a significant portion of an officer’s current and potential future net worth to the Company’s success, as reflected in the 
ownership of the Company’s Common Stock and the price of the Company’s Common Stock, helps to ensure that officers have a stake similar to that of the 
Company’s shareholders. The share ownership guideline for each executive is based on the executive’s position. For 2023, the guideline for Chairman and CEO 
was 5.0 times base salary, and the guidelines for other Company officers (including the other Named Executive Officers) ranged from 2.0 to 3.0 times their 
base salaries. Each executive is expected to achieve the applicable ownership guideline within 5 years of his or her most recent promotion. Similar guidelines 
are in place for members of the Board of Directors at a level equal to the aggregate of their 5 most recent annual equity retainer grants.
 

Financial Restatement and Clawback Policy. The Company has adopted an Incentive Compensation Clawback Policy that is intended to satisfy the 
requirements of Section 303A.14 of the Listed Company Manual of the NYSE that was adopted to implement Rule 10D-1 under the Securities Exchange Act of
1934. The Policy provides that the Company shall recover from each executive officer, reasonably promptly following an accounting restatement, the amount 
of Incentive-based Compensation (as defined in the Policy) that exceeds the amount of Incentive-based Compensation that otherwise would have been 
received had it been determined based on the restated amounts, computed without regard to any taxes paid. 
 

No Hedging. Our insider trading policy prohibits our directors, executive officers, and other designated persons from engaging in hedging or 
monetization transactions with respect of the Company’s securities, such as prepaid variable forward contracts, equity swaps, collars, and exchange funds.
 

No Share Recycling Under Stock Incentive Plan. The Company may not reissue any shares under the Plan that the Company retains as payment of the 
exercise price of stock options or SARs or to satisfy the withholding or employment taxes due upon the grant, exercise, vesting or distribution of stock options 
or SARs. The Company has never issued SARs under its existing or any prior Stock Incentive Plan and has not issued any stock options since 2004. The 
Compensation Committee has no intention of authorizing the issuance of stock options or SARs in the foreseeable future.
 

Risk Assessment. The profile of our compensation programs is designed to motivate performance while not promoting behaviors that create undue risk. 
Specifically, the Compensation Committee reviews, with the assistance of Mercer, its compensation consultant, various factors that balance performance and 
risk in establishing executive compensation programs, setting compensation levels, and selecting performance goals for payouts of annual awards under the 
Company’s Annual Incentive Plan and long-term goals under the Company’s Stock Incentive Plan. Specifically, awards under the Annual Incentive Plan provide 
officers an opportunity to earn an annual cash incentive payout for achieving specified Company performance-based goals established for the year. These 
Company performance goals typically are tied to earnings and measures of operating 
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performance. Awards under the Stock Incentive Plan are equity-based and, for the performance-based components, require the achievement, typically over a 
three-year period, of specific Company performance goals that are tied directly to the performance of the Company’s Common Stock or to factors that affect 
the performance of the Company’s Common Stock. The Compensation Committee believes that the following features of our policies and practices serve to 
mitigate material risks arising from our compensation policies and practices:

• Performance goals are clear, easily identifiable and are based on measures that are generally accepted in the industry, such as earnings, 
operating and maintenance expenses and TSR. 

• Long-term incentives have three-year vesting periods to encourage long-term decision making and value creation.

• The Company’s annual and long-term plans were approved by shareholders.

• The plans have limits on maximum payouts.

• The calculations of the level of performance for determining amount of payouts are checked and confirmed by Internal Audit.

• The Compensation Committee must approve the payouts and can reduce the payouts.

• Our stock ownership guidelines are designed to promote executive officers having a substantial stake in the Company so that executives’ 
interests are long-term in nature and therefore aligned with shareholders. 

• Clawback policies are in place, giving us the right to pursue and recoup incentive awards that were earned based on certain financial results 
that were subsequently the subject of certain restatements.

 
Tax and Accounting Issues.

 
Deductibility of Executive Compensation. A federal tax law (Section 162(m)) currently limits our ability to deduct certain executives’ compensation in 

excess of $1,000,000. The 2017 Tax Cuts and Jobs Act eliminated an exception to this deduction limitation for “performance-based compensation” generally, 
and we do not expect to have further compensation arrangements that will be able to qualify for certain grandfather provisions regarding the deductibility of 
“performance-based compensation” under this exception. The Compensation Committee reserves the right to pay compensation that exceeds Section 
162(m)’s deductibility limit. 
 

Nonqualified Deferred Compensation. The Company’s various employee plans comply with the tax rules applicable to nonqualified deferred 
compensation arrangements. A more detailed discussion of the Company’s nonqualified deferred compensation arrangements is provided below under the 
heading “2023 Nonqualified Deferred Compensation Table.”
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SUMMARY COMPENSATION TABLE

 
The following table provides information regarding compensation paid or to be paid by us or any of our subsidiaries to the president and CEO, the chief 

financial officer and the three other most highly compensated executive officers at December 31, 2023.
Name and


Principal Position
Year   Salary


 ($)
  Bonus


 ($)
  Stock 


Awards

 ($)(1)

  Option 

Awards

 ($)

  Non-Equity 

Incentive Plan


Compensation

 ($)(2)

  Change in 

Pension Value 


and 

Nonqualified


Deferred

Compensation


Earnings

 ($)(3)

  All Other

Compensati

on

($)(4)

  Total

($)

 

(a) (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)   (j)  

S. Trauschke   2023   $ 1,158,290   $ —   $ 4,533,361   $ —   $ 1,485,597   $ 1,103,668   $ 154,250   $ 8,435,166  
Chairman, President and Chief   2022   $ 1,103,128   $ —   $ 4,340,655   $ —   $ 1,205,189   $ 496,397   $ 158,220   $ 7,303,589  
Executive Officer of   2021   $ 1,071,013   $ —   $ 3,981,998   $ —   $ 1,344,346   $ 1,521,438   $ 112,839   $ 8,031,634  
the Company                                    

B. Buckler   2023   $ 489,715   $ 100,000   $ 798,635   $ —   $ 399,699   $ —   $ 83,308   $ 1,871,357  
Chief Financial Officer   2022   $ 466,398   $ 50,000   $ 764,655   $ —   $ 324,259   $ —   $ 71,692   $ 1,677,004  
of the Company   2021   $ 406,158   $ 25,000   $ 961,214   $ —   $ 324,427   $ —   $ 155,203   $ 1,872,002  

W. Sultemeier   2023   $ 497,494   $ —   $ 703,121   $ —   $ 377,045   $ —   $ 82,603   $ 1,660,263  
General Counsel, Corporate   2022   $ 473,803   $ —   $ 673,200   $ —   $ 305,878   $ —   $ 72,947   $ 1,525,828  
Secretary and Chief Compliance   2021   $ 459,992   $ —   $ 694,817   $ —   $ 330,569   $ —   $ 65,102   $ 1,550,480  
Officer of the Company                                    

D. Jones   2023   $ 437,070   $ —   $ 665,258   $ —   $ 356,731   $ 1,122   $ 34,909   $ 1,495,090  
Vice President, Utility   2022   $ 404,706   $ —   $ 575,039   $ —   $ 281,368   $ —   $ 32,465   $ 1,293,578  
Operations of OG&E   2021   $ 332,846   $ —   $ 412,809   $ —   $ 239,196   $ —   $ 30,816   $ 1,015,667  

C. McQuistion   2023   $ 351,478   $ —   $ 305,697   $ —   $ 184,418   $ 1,462   $ 51,572   $ 894,627  
Vice President, Corporate   2022   $ 334,755   $ —   $ 274,401   $ —   $ 149,615   $ —   $ 51,387   $ 810,158  
Responsibility & Stewardship   2021   $ 325,000       $ 283,240       $ 161,694       $ 42,470   $ 812,404  
of the Company                                    

(1) For 2023, amounts in this column reflect the grant date fair value amount of equity-based performance units and restricted stock units granted. The 
grant date fair value amount of the performance units is based on a probable value of these awards, or target value, of 100 percent payout. The grant 
date fair value of the restricted stock units is based on 100 percent payout at vesting. The grants of long-term incentives consisted of (i) 65 percent in the 
form of performance units, the payout of which is dependent upon the Company's TSR over a three-year period measured against the TSR for such 
period by a peer group selected by the Compensation Committee and (ii) 35 percent in the form of restricted stock units that vest, assuming continued 
employment through the three-year vesting period. In the case of TSR, the performance units will pay out from 0 to 200 percent of the target amount, 
depending upon performance of the applicable performance goal. The assumptions used in the valuation are discussed in Note 6 to our Consolidated 
Financial Statements included in our Form 10-K for the year ended December 31, 2023. Assuming achievement of the performance goals at the 
maximum level of 200 percent for performance units based on TSR and 100 percent for restricted stock units, the grant date fair value of the units 
granted in 2023 and included in this column would be: Mr. Trauschke, $7,634,396; Mr. Buckler, $1,344,947; Mr. Sultemeier, $1,184,086; Mr. Jones, 
$1,120,329 and Ms. McQuistion, $514,818.

(2) Amounts in this column reflect payments under our Annual Incentive Plan for achievement of 2023 performance goals.
(3) Amounts in this column reflect the actuarial increase in the present value of the Named Executive Officers benefits under all pension plans established 

by the Company determined using interest rate and mortality rate assumptions consistent with those used in Note 11 to our Consolidated Financial 
Statements included in our Form 10-K for the year ended December 31, 2023 and includes amounts which the Named Executive Officer may not 
currently be entitled to receive because such amounts are not vested. Messrs. Buckler and Sultemeier are not eligible to participate in the Pension Plan.

(4) Amounts in this column for 2023 reflect: (i) for Mr. Trauschke, $141,809 (401(k) Plan and Deferred Compensation Plan), $1,369 (insurance premiums) 
and $11,072 (use of a company car, payment of social membership dining and country club dues); (ii) for Mr. Buckler, $81,398 (401(k) Plan and Deferred 
Compensation Plan), $1,280 (insurance premiums) and $630 (payment for an annual physical exam); (iii) Mr. Sultemeier, $80,337 (401(k) Plan and 
Deferred Compensation Plan), $1,266 (insurance premiums) and $1,000 (payment for an annual physical exam); (iv) Mr. Jones, $33,000 (401(k) Plan), 
$1,159 (insurance premiums) and $750 (payment for an annual physical exam); and (v) Ms. McQuistion, $50,110 (401(k) Plan and Deferred 
Compensation Plan), $1,007 (insurance premiums) and $455 (payment for an annual physical exam). A significant 

43            OGE Energy Corp. 2024 Proxy Statement             



 

portion of the insurance premiums reported for each of these individuals is for life insurance policies and such premiums are recovered by the Company 
from the proceeds of the policies. Amounts shown as 401(k) Plan and Deferred Compensation Plan represent Company contributions for the individual 
under those plans. Amounts in the column include the value of the perquisites for the Named Executive Officers, but, in each instance the amount was 
less than $12,000 in 2023.

 
Grants of Plan-Based Awards Table for 2023

 

Name Grant

Date

Estimated Future Payouts Under

Non-Equity Incentive Plan


Awards (1)

  Estimated Future Payouts

Under Equity Incentive Plan

Awards (2)

  All

Other


Stock

Awards:


Number

of


Shares

of Stock

or Units

(#)(3)

  All Other

Option


Awards:

Number of


Securities

Underlying

Options


(#)

Exercise

or Base

Price of

Option

Awards

($/Sh)

Grant 
Date


Fair Value

of Stock


and 
Option


Awards

($)(4)

 

   
Threshold


($)  
Target


($)  
Maximum


($)  
Threshold


(#)  
Target


(#)  
Maximum


(#)              
(a) (b) (c)   (d)   (e)   (f)   (g)   (h)   (i)   (j) (k) (l)  

S. Trauschke   $ —   $ 1,274,119   $ 2,548,238                   N/A N/A    

 
2/21/23

              —     70,897     141,794     38,175       $
4,533,36

1  

B. Buckler   $ —   $ 342,801   $ 685,602                   N/A N/A    

  2/21/23               —     12,490     24,980     6,725       $ 798,635  

W. Sultemeier   $ —   $ 323,371   $ 646,742                   N/A N/A    

  2/21/23               —     10,996     21,992     5,921       $ 703,121  

D. Jones   $ —   $ 305,949   $ 611,898                   N/A N/A    

  2/21/23               —     10,404     20,808     5,602       $ 665,258  

C. McQuistion   $ —   $ 158,165   $ 316,330                   N/A N/A    

  2/21/23               —     4,781     9,562     2,574       $ 305,697  

(1) Amounts in columns (c), (d) and (e) represent the minimum, target and maximum amounts that would be payable pursuant to the 2023 annual incentive 
awards made under the Annual Incentive Plan. The terms of such awards, including the performance measures and targets, are discussed in the 
Compensation Discussion and Analysis above. For 2023, payouts of these annual incentive awards were made in cash and are reflected in the Non-
Equity Incentive Plan Compensation column of the Summary Compensation Table.

(2) Amounts in columns (f), (g) and (h) represent awards of performance units under the Company's Stock Incentive Plan. As discussed in the Compensation 
Discussion and Analysis above, the terms of the performance units entitle the officer to receive from 0 percent to 200 percent of the performance units 
granted depending upon the Company's TSR over the three-year period ending December 31, 2025 measured against the TSR for such period of a peer 
group selected by the Compensation Committee. All payouts of such performance units will be made in shares of the Company's Common Stock. For 
additional information regarding the terms of such performance units, including the payout targets and the composition of the peer group, see the 
Compensation Discussion and Analysis above. 

(3) Amounts in column (i) represent restricted stock units that have a vesting or restricted period that ends December 31, 2025. Restricted stock units that 
have vested will be paid out in shares of the Company's Common Stock equal in number to the vested restricted stock units plus a cash payment equal 
to the amount of dividends that would have been paid during the period on such number of shares of the Company's Common Stock. For additional 
information regarding the terms of such restricted stock units, see the Compensation Discussion and Analysis above.

(4) Amounts reflect the grant date fair value based on a probable value of the performance units awards, or target value, of 100 percent payout, and based 
on 100 percent payout at vesting for the restricted stock awards.
 
For 2023, "Salary" for the Named Executive Officers accounted for approximately 18 percent to 44 percent of total direct compensation (i.e., salary plus 

targeted annual and long-term incentive compensation), while at risk compensation accounted for approximately 56 percent to 82 percent of total direct 
compensation, assuming achievement of a target level of performance for each Named Executive Officer's performance-based compensation and assuming 
100 percent payout at vesting for restricted stock units.
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Outstanding Equity Awards at 2023 Fiscal Year-End Table

 

  Option Awards (1) Stock Awards  

Name Number of

Securities


Underlyin
g

Unexercis
ed


Options

(#)


Exercisabl
e

  Number of

Securities


Underlying

Unexercised

Options


(#)

Unexercisable

  Equity

Incentive


Plan

Awards:


Number of

Securities


Underlying

Unexercised

Unearned


Options

(#)

  Option

Exercise

Price


($)

Option

Expiration


Date

Number

of


Shares

or Units

of Stock That 

Have

Not Vested


(#)

  Market

Value of

Shares


or Units

of Stock

That Have

Not Vested

($)(3)

  Equity

Incentive


Plan

Awards:


Number of

Unearned

Shares,


Units

or Other


Rights That

Have Not


Vested

(#)(2)

  Equity

Incentive


Plan

Awards:


Market or

Payout


Value of

Unearned

Shares,


Units or

Other


Rights

That Have


Not Vested

($)(3)

 

(a) (b)   (c)   (d)   (e) (f) (g)   (h)   (i)   (j)  

S. Trauschke   —     —     —   N/A N/A  
38,17

5    
(
4 ) $ 1,333,453     141,794    

(
6 ) $ 4,952,864  

                   
38,73

9    
(
5 ) $ 1,353,153     143,888    

(
7 ) $ 5,026,008  

B. Buckler   —     —     —   N/A N/A   6,725    
(
4 ) $ 234,904     24,980    

(
6 ) $ 872,551  

                    6,824    
(
5 ) $ 238,362     25,348    

(
7 ) $ 885,406  

W. Sultemeier   —     —     —   N/A N/A   5,921    
(
4 ) $ 206,821     21,992    

(
6 ) $ 768,181  

                    6,008    
(
5 ) $ 209,859     22,316    

(
7 ) $ 779,498  

D. Jones   —     —     —   N/A N/A   5,602    
(
4 ) $ 195,678     20,808    

(
6 ) $ 726,823  

                    5,132    
(
5 ) $ 179,261     19,062    

(
7 ) $ 665,836  

C. McQuistion   —     —     —   N/A N/A   2,574    
(
4 ) $ 89,910     9,562    

(
6 ) $ 334,001  

                    2,449    
(
5 ) $ 85,544     9,096    

(
7 ) $ 317,723  

(1) There are no stock options outstanding.
(2) The number of units is based on achieving maximum performance resulting in payout of 200 percent of target.
(3) Values were calculated based on a $34.93 closing price of the Company's Common Stock, as reported on the NYSE at December 29, 2023 (as the market 

was closed on December 31, 2023).
(4) These amounts represent restricted stock units for the vesting period January 1, 2023 through December 31, 2025.
(5) These amounts represent restricted stock units for the vesting period January 1, 2022 through December 31, 2024.
(6) These amounts represent performance units for the performance period January 1, 2023 through December 31, 2025.
(7) These amounts represent performance units for the performance period January 1, 2022 through December 31, 2024.
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2023 Option Exercises and Stock Vested Table
 

  Option Awards (1)   Stock Awards  

Name Number of

Shares


Acquired

on Exercise


(#)

  Value Realized

on Exercise


($)

  Number of

Shares


Acquired

on Vesting

(#)(2)

  Share Value Realized

on Vesting


($)(3)

  Dividend Equivalents on 
Share Value Realized


($)

  Value Realized on 
Vesting


($)

 

(a) (b)   (c)   (d)   (e)   (f)   (g)  

S. Trauschke   —   $ —     154,285   $ 5,389,175   $ 750,377   $ 6,139,552  

B. Buckler   —   $ —     27,429   $ 958,551   $ 132,906   $ 1,091,457  

W. Sultemeier   —   $ —     26,921   $ 940,351   $ 130,932   $ 1,071,283  

D. Jones   —   $ —     15,994   $ 558,670   $ 77,788   $ 636,458  

C. McQuistion   —   $ —     10,974   $ 383,322   $ 53,373   $ 436,695  

(1) There are no stock options outstanding.
(2) Amounts represent payouts of the 2021 performance units based on TSR and 2021 time-based restricted stock units. As explained above, the Company's 

performance for the three-year performance period ended December 31, 2023 was above the target level of performance for the TSR, resulting in a 
payout of approximately 154 percent of the 2021 performance units. For Mr. Buckler, in addition to the payouts of 2021 performance units based on TSR 
and 2021 time-based restricted stock units, the amounts include the nine percent of his restricted stock units awarded on January 4, 2021 which vested 
on February 28, 2023. Number of shares acquired on vesting indicates gross shares and does not contemplate shares withheld for the payment of 
income taxes.

(3) Values were calculated based on a $34.93 closing price of the Company's Common Stock, as reported on the NYSE at December 29, 2023 (as the market 
was closed on December 31, 2023). For Mr. Buckler’s restricted stock units that vested on February 28, 2023, the value was calculated using $36.02 per 
share, which was the average of the high and low price of a share of the Company's Common Stock as reported on the NYSE on such date.

 
2023 Pension Benefits Table

 

Name Plan Name Number of Years

Credited Service

(#)(1)

  Present

Value of 

Accumulated 


Benefit

($)(2)

  Payments

During Last

Fiscal Year

($)

 

(a) (b) (c)   (d)   (e)  

S. Trauschke Qualified Plan   14.67   $ 214,451   $ —  

  Restoration Plan   14.67   $ 814,593   $ —  

  SERP   5.00   $ 3,711,579   $ —  

B. Buckler Qualified Plan   —   $ —   $ —  

  Restoration Plan   —   $ —   $ —  

W. Sultemeier Qualified Plan   —   $ —   $ —  

  Restoration Plan   —   $ —   $ —  

D. Jones Qualified Plan   15.50   $ 17,107   $ —  

  Restoration Plan   —   $ —   $ —  

C. McQuistion Qualified Plan   15.25   $ 22,577   $ —  

  Restoration Plan   15.25   $ 87   $ —  

(1) Generally, a participant's years of credited service are based on his or her years of employment with the Company. However, under the SERP, years of 
service will commence no earlier than January 1, 2019.

(2) Amounts in this column reflect the present value of the Named Executive Officers benefits under all pension plans established by the Company 
determined using interest rate and mortality rate assumptions consistent with those used in Note 11 to our Consolidated Financial Statements included 
in our Form 10-K for the year ended December 31, 2023, and includes amounts which the Named Executive Officer may not currently be entitled to 
receive because such amounts are not vested.
 
Employees hired or rehired on or after December 1, 2009 do not participate in the Pension Plan but are eligible to participate in the 401(k) Plan where, 

for each pay period, the Company contributes to the 401(k) Plan, on behalf of each participant, 200 percent of the participant's contributions up to five 
percent of compensation. As discussed above, employees hired or rehired before December 1, 2009 are also eligible to participate in the 401(k) Plan, and the 
Company contribution for 
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each such participant varies depending on the participant's hire date, election with respect to participation in the Pension Plan and, in some cases, years of 
service.

 
Retirement benefits under the Pension Plan are payable to participants upon normal retirement (at or after age 65) or early retirement (at or after 

attaining age 55 and completing five or more years of service), to former employees after reaching retirement age (or, if elected, following termination) who 
have completed three or more years of service before terminating their employment and to participants after reaching retirement age (or, if elected, 
following termination) upon total and permanent disability. The benefits payable under the Pension Plan are subject to maximum limitations under the Code. 
Should benefits for a participant exceed the permissible limits of the Code or should the participant defer compensation to the Company's nonqualified 
Deferred Compensation Plan discussed below, the Restoration of Retirement Income Plan will provide benefits through a lump-sum distribution following 
retirement as provided in the Restoration of Retirement Income Plan, which benefits shall be actuarially equivalent to the amounts that would have been, but 
cannot be, payable to such participant annually under the Pension Plan because of the Code limits or deferrals to the nonqualified Deferred Compensation 
Plan. The Company and its subsidiaries fund the estimated benefits payable under the Restoration of Retirement Income Plan through contributions to a 
grantor trust for the benefit of those employees who will be entitled to receive payments under the Restoration of Retirement Income Plan. 

In November 2019, the Board of Directors amended and restated the SERP, to, among other things, change the benefit formula under the SERP and 
designated Sean Trauschke, Chairman, President and Chief Executive Officer of OGE Energy as a participant in the SERP. Mr. Trauschke is currently the only 
participant in the SERP. The SERP was further amended in August 2021 to increase the benefit amount payable under the SERP, as discussed below.
 

The SERP, which was originally adopted in 1993, is an unfunded supplemental executive retirement plan that is not subject to the benefit limits imposed 
by the Code. The SERP, as amended in August 2021, will provide to designated participants a retirement benefit at or after age 60 equal to the actuarial 
equivalent of 2.90 percent (increased from the previous actuarial equivalent of 1.32 percent) of the participant's average compensation (equal to base salary, 
plus target amount of annual incentive award in effect) during his or her final 36 months of employment, multiplied by his or her years of service (or portions 
thereof). For this purpose, years of service commence upon the later to occur of the participant's commencement of employment with the Company or 
January 1, 2019. SERP payments will be made in a lump sum after becoming eligible for benefits and following termination, as provided in the SERP, in an 
amount equal to the actuarial equivalent of the monthly annuity.
 

2023 Nonqualified Deferred Compensation Table
 

Name Executive

Contributions


in Last FY

($)(1)

  Registrant

Contributions


in Last FY

($)(1)

  Aggregate Earnings 
(Loss)


 in Last FY

($)

  Aggregate

Withdrawals/


 Distributions

($)

  Aggregate 

Balance


at Last FYE

($)(2)

 

(a) (b)   (c)   (d)   (e)   (f)  

S. Trauschke $ 450,196   $ 134,044   $ 694,672   $ —   $ 6,353,955  

B. Buckler $ 125,006   $ 51,866   $ 30,797   $ —   $ 269,769  

W. Sultemeier $ 21,048   $ 42,096   $ (12,198 ) $ —   $ 369,612  

D. Jones $ —   $ —   $ 104,782   $ —   $ 661,593  

C. McQuistion $ 8,555   $ 17,109   $ 144,723   $ —   $ 1,838,721  

(1) All executive and registrant contributions in the last fiscal year are reported as compensation to such executive officer in the Summary Compensation 
Table on page 43. The specific aggregate amounts reported for each of such officers is: S. Trauschke, $584,240; B. Buckler, $176,872; W. Sultemeier, 
$63,144; D. Jones, $0 and C. McQuistion, $25,664.

(2) Reflects the following amounts for each of the following executive officers that were reported as compensation to such executive officer in prior 
Summary Compensation Tables: S. Trauschke, $5,075,043; B. Buckler, $62,100; W. Sultemeier, $318,666; D. Jones, $556,811 and C. McQuistion, 
$1,668,334.
 

 

The Company provides a nonqualified deferred compensation plan which is intended to be an unfunded plan. The plan's primary purpose is to provide a 
tax-deferred capital accumulation vehicle for a select group of management, highly compensated employees and non-employee members of the Board of 
Directors of the Company and to supplement such employees' 401(k) Plan contributions as well as offering this plan to be competitive in the marketplace.
Eligible employees who enroll in the plan have the following deferral options: (i) eligible employees may elect to defer up to a maximum of 70 percent of base 
salary and 100 percent of annual incentive awards; or (ii) eligible employees may elect a deferral percentage of base 
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salary and annual incentive awards based on the deferral percentage elected for a year under the 401(k) Plan with such deferrals to start when maximum 
deferrals to the qualified 401(k) Plan have been made because of limitations in that plan. Eligible directors may also elect to defer up to a maximum of 100 
percent of directors' annual cash retainer.

The Company matches employee (but not non-employee director) deferrals to make up for any match lost in the 401(k) Plan because of deferrals to the 
deferred compensation plan and to allow for a match that would have been made under the 401(k) Plan on that portion of either the first six percent of total 
compensation or the first five percent of total compensation, as applicable, depending on prior participant elections, deferred that exceeds the limits allowed 
in the 401(k) Plan. Matching credits vest based on years of service, with full vesting after three years or, if earlier, on retirement, disability, death, a change in 
control of the Company or termination of the plan.

Deferrals, plus any Company match, are credited to a recordkeeping account in the participant's name. Earnings on the deferrals are indexed to the 
assumed investment funds selected by the participant. In 2023, those investment options (and investment returns) included: 

Investment Fund Option Investment Return

Company Common Stock Fund  (7.57%)

VIF Money Market (Goldman Sachs) 5.05%

VIT Total Return Admin (PIMCO) 5.93%

American Century VP 3.40%

VIT Value Svc (MFS)  7.63%

Stock Index Initial (BNY Mellon)  25.93%

IS Growth 2 (American Funds)  38.48%

Mid Cap Value Portfolio (American Century)  6.13%

Janus Henderson VIT  17.78%

Small Cap (Dimensional Fund Advisors)  20.03%

VIF Small Company Growth (Vanguard)  19.65%

VIT II International Value Svc (MFS) 17.37%

IS International 2 (American Funds)  15.84%

Model Portfolio – Conservative (The Newport Group)  7.84%

Model Portfolio – Moderate/Conservative (The Newport Group) 11.02%

Model Portfolio – Moderate (The Newport Group) 13.91%

Model Portfolio – Moderate/Aggressive (The Newport Group) 16.24%

Model Portfolio – Aggressive (The Newport Group) 19.02%

 
As noted in the table above, The Newport Group, the administrator of the plan, provides five model portfolios using the investment options in the 

Company's Deferred Compensation Plan to span the risk profile from conservative to aggressive. The conservative portfolio is constructed to provide higher 
expected returns than a money market fund while only taking 10 percent to 30 percent of the risks associated with the stock market. The 
moderate/conservative portfolio is designed to provide modest expected portfolio growth while taking only 30 percent to 50 percent of the short-term risk 
associated with the stock market. The moderate portfolio is managed to provide expected capital appreciation over a market cycle. This portfolio will 
experience 50 percent to 70 percent of the risks associated with the stock market. The moderate/aggressive portfolio is managed to be a diversified stock 
portfolio that includes a fixed income component to reduce volatility. The portfolio will experience 70 percent to 90 percent of the risks associated with the 
stock market. Over the long term, the aggressive portfolio is intended to provide for the maximum expected long-term growth of capital. This portfolio will 
take 100 percent of the risks associated with the stock market.
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Normally, payments under the deferred compensation plan begin within one year after retirement. For these purposes, normal retirement age is 65, and 
the minimum age to qualify for early retirement is age 55 with at least five years of service. Benefits will be paid, at the election of the participant, either in a 
lump sum or a stream of annual payments for up to 15 years, or a combination thereof. Participants whose employment terminates before they qualify for 
retirement will receive their vested account balance in one lump sum following termination as provided in the plan. Participants also will be entitled to pre- 
and post-retirement survivor benefits. If the participant dies while in employment before retirement, his or her beneficiary will receive a payment of the 
account balance plus a supplemental survivor benefit equal to two times the total amount of base salary and annual incentive payments deferred under the 
plan. If the participant dies following retirement, his or her beneficiary will continue to receive the remaining vested account balance. Additionally, eligible 
surviving spouses will be entitled to a lifetime survivor annuity payable annually. The amount of the annuity is based on 50 percent of the participant's 
account balance at retirement, the spouse's age and actuarial assumptions established by the Company's Plan Administration Committee.

 
At any time prior to retirement, a participant may withdraw all or part of amounts attributable to his or her vested account balance under the deferred 

compensation plan at December 31, 2004, subject to a penalty of 10 percent of the amount withdrawn. In addition, at the time of the initial deferral election, 
a participant may elect to receive one or more in-service distributions on specified dates without penalty. Hardship withdrawals, without penalty, may also be 
permitted at the discretion of the Company's Plan Administration Committee.

 
Pay Versus Performance

 
As required by recent changes to SEC rules, we are providing the following information about the relationship between executive compensation and 

certain measures of financial performance of our Company. SEC rules prescribe the disclosure included in this section, and the information does not 
necessarily align with how the Company or the Compensation Committee view the link between the Company's performance and its NEOs' pay. The 
Compensation Discussion and Analysis provides additional information about our pay-for-performance philosophy and how we align executive compensation 
with our performance. As described in more detail in our Compensation Discussion and Analysis, the Company's annual incentive awards and a large portion 
of the long-term incentive awards that comprise a significant portion of an executive's compensation are directly linked to performance. Payouts of these 
portions of an executive's compensation are placed at risk and require the accomplishment of specific results that are designed to benefit our shareholders 
and the Company, both in the long and short term. While the Company utilizes several performance measures to align executive compensation with Company 
performance, all of those Company measures are not presented in the Pay Versus Performance table below. Moreover, the Company generally seeks to 
incentivize long-term performance and therefore does not specifically align the Company's performance measures with compensation that is actually paid (as 
computed in accordance with SEC rules) for a particular year.

 

                 
Value of Initial Fixed $100 

Investment Based On:  
       

Year Summary 
Compensation Table 
Total for PEO ($)(1)

  Compensation 
Actually Paid to PEO 

($)

  Average Summary 
Compensation Table 

Total for Non-PEO 
Named Executive 

Officers ($)(1)

  Average 
Compensation 
Actually Paid to 

Non-PEO Named 
Executive Officers 

($)

  Company Total 
Shareholder 
Return ($)(2)

  Peer Group 
Total 

Shareholder 
Return ($)(2)

(3)

  Net Income ($)   CSM: OG&E 
Earnings Per 

Share (4)

 

(a) (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)  

2023 $ 8,435,166   $ 6,782,034   $ 1,480,334   $ 1,279,552   $ 95.45   $ 109.58   $ 416,800,000   $ 2.12  

2022 $ 7,303,589   $ 10,942,870   $ 1,326,642   $ 1,706,080   $ 102.19   $ 118.48   $ 665,700,000   $ 2.19  

2021 $ 8,031,634   $ 9,075,580   $ 1,312,638   $ 1,430,758   $ 94.95   $ 116.89   $ 737,300,000   $ 1.80  

2020 $ 5,420,683   $ 850,957   $ 1,166,864   $ 259,131   $ 75.05   $ 99.10   $ (173,700,000 ) $ 1.70  

(1) During 2023, 2022, 2021 and 2020, Sean Trauschke was our Chief Executive Officer. During 2023, 2022 and 2021, our remaining Named Executive 
Officers ("NEOs") consisted of W. Bryan Buckler, William H. Sultemeier, Donnie O. Jones and Cristina F. McQuistion. During 2020, our remaining NEOs 
consisted of Stephen E. Merrill, E. Keith Mitchell, William H. Sultemeier, Jean C. Leger, Jr. and Donnie O. Jones.

(2) Both Company Total Shareholder Return and Peer Group Total Shareholder Return assume $100 invested at December 31, 2019.
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(3) As permitted by the SEC, the Company's peer group selected for this pay versus performance disclosure is the S&P Composite Utilities 1500 Index, which 
is the same peer group as presented in the Company's 2023 Form 10-K for purposes of Item 201(e) of Regulation S-K.

(4) "OG&E Earnings Per Share" represents the Company's annual incentive compensation plan's "OG&E Earnings Target," which is the reported net income 
of OG&E for the year ended December 31, 2023, divided by the diluted average common shares outstanding for 2023 of the Company. See the 
Compensation Discussion and Analysis above for further discussion.

 
The amounts shown for compensation actually paid ("CAP") have been calculated in accordance with SEC rules and do not reflect compensation actually 

earned, realized or received by the Company's NEOs. These amounts reflect the Summary Compensation Table total with certain adjustments as described in 
the tables below. The following tables set forth the adjustments made during 2023, related to the table above, to arrive at CAP to our principal executive 
officer ("PEO") and non-PEO NEOs during 2023.

 
Adjustments to Determine CAP for PEO 2023  

Summary Compensation Table (SCT) Total $ 8,435,166  
     
Adjustments to arrive at CAP:    

Deduction for change in the actuarial present values reported under column (h) of the SCT   (1,103,668 )
Increase for "Service Cost" for Pension Plans   955,658  
Deduction for amounts reported under column (e) in the SCT   (4,533,361 )
Fair value of current year equity awards at year-end   3,996,344  
Change in value of prior years' awards unvested at year-end   (560,997 )
Change in value of prior years' awards that vested during current year   (1,157,485 )
Dividends   750,377  

Total adjustments   (1,653,132 )
     

CAP Total $ 6,782,034  

 
Adjustments to Determine CAP for Non-PEO NEOs 2023  

Summary Compensation Table (SCT) Total $ 1,480,334  
     
Adjustments to arrive at CAP:    

Deduction for change in the actuarial present values reported under column (h) of the SCT   (646 )
Increase for "Service Cost" for Pension Plans   —  
Deduction for amounts reported under column (e) in the SCT   (618,178 )
Fair value of current year equity awards at year-end   544,949  
Change in value of prior years' awards unvested at year-end   (73,904 )
Change in value of prior years' awards that vested during current year   (151,753 )
Dividends   98,750  

Total adjustments   (200,782 )
     

CAP Total $ 1,279,552  

 
The three items listed below represent the most important financial metrics the Company used to determine CAP for 2023, as further described in our 

Compensation Discussion and Analysis above:
 
• Relative TSR Performance Goal (performance units component of long-term incentive);
• OG&E Earnings Target (earnings per share component of annual incentive); and
• O&M Target (operation and maintenance expense component of annual incentive).
 
Other key metrics included as components of the NEOs' annual incentive compensation and considered by the Compensation Committee when 

determining the appropriate compensation for NEOs are the Safety Target, the Customer/Operations Target and the Environmental Target, as further 
described within the Compensation Discussion and Analysis above.

 
In accordance with SEC rules, the Company is providing the following descriptions of the relationships between information presented in the Pay Versus 

Performance table above. The following discussion describes the correlation between (i) the Company's TSR and the S&P Composite Utilities 1500 Index TSR 
("Peer Group TSR"), (ii) PEO and other NEOs' CAP and the Company's TSR, (iii) PEO and other NEOs' CAP and Net Income and (iv) PEO and other NEOs' CAP 
and the company-selected metric of OG&E Earnings Target. The following discussion also includes supplemental information regarding PEO and other 

50            OGE Energy Corp. 2024 Proxy Statement             



 

NEOs' CAP and the Company's 3-year cumulative relative TSR ("rTSR"). In addition to the impacts described below, we believe compensation actually paid for 
non-PEO NEOs fluctuated between years as three of the NEOs included in our 2020 proxy statement retired and were replaced with less tenured NEOs in the 
2021, 2022 and 2023 proxy statements.

 
The Company's TSR and Peer Group TSR. As presented in the Pay Versus Performance table above, the Company's TSR over the cumulative period of 

2020 to 2023 is less than the Peer Group TSR. We believe this difference is primarily driven by the Company's previous midstream industry exposure through 
its investment in Enable Midstream Partners, LP ("Enable"). In early 2020, we believe the Company experienced a disproportionate impact compared to the 
utilities within the S&P Composite Utilities 1500 Index as a result of Enable's exposure to OPEC volatility, oil and gas supply/demand concerns related to 
COVID-19 and the subsequent 50 percent decrease in distributions by Enable. Further, in early 2020, the Company recorded a non-cash impairment on its 
equity method investment in Enable in light of the rapid deterioration of the midstream oil and gas industry, which significantly impacted the Company’s 
financial results for 2020. However, the Company's 2021, 2022 and 2023 single year TSR outperformed the Peer Group TSR, as seen in the Pay Versus 
Performance table above when calculating the year over year change in each of 2021, 2022 and 2023.

 
PEO and Other NEOs' CAP and the Company's TSR. As explained in the Compensation Discussion and Analysis above, approximately 43 percent to 60 

percent of total direct compensation (assuming performance at target) of the NEOs is performance based. Of that amount, 54 percent to 68 percent (or 23 
percent to 41 percent of targeted total compensation) is based on a three-year cumulative relative TSR. Accordingly, we believe that the compensation 
actually paid for the PEO and the other NEOs is aligned with our TSR. The primary reason for this is the use of equity incentives. This alignment is based on 
two factors. First, for our performance units, the number of units that are actually paid out is dependent solely upon our relative cumulative TSR. Second, for 
both the performance units and the restricted stock units, the dollar value of those units upon payout is directly tied to our stock price, which is a significant 
component of our TSR. As indicated in the Pay Versus Performance table above, for both the PEO and other NEOs, compensation actually paid in 2023 
decreased compared to 2022 just as our TSR in 2023 decreased compared to 2022. For both the PEO and other NEOs, compensation actually paid in 2021 
increased over 2020 and compensation actually paid in 2022 increased over 2021 just as our TSR in 2021 increased over 2020 and our TSR in 2022 increased 
over 2021.

 
PEO and Other NEOs' CAP and Net Income. As discussed above, in 2020, the Company recorded a non-cash impairment on its equity method investment 

in Enable, which resulted in a net loss for the year. In 2021, the Company's net income was impacted by a gain on transaction related to the Enable and 
Energy Transfer, LP ("Energy Transfer") merger. In 2022, the Company's net income was impacted by the change in fair value of Energy Transfer's equity 
securities, which were received by the Company as a result of the Enable/Energy Transfer merger. The Company’s net income in 2023 reflects its operations 
primarily as an electric company. The Company does not use net income to determine compensation levels or long-term incentive plan payouts and, 
accordingly, there is not a significant direct correlation between net income and compensation actually paid. One component of the Company's annual 
incentive plan payouts is based on performance relative to an earnings per share target, thus a portion of the annual incentive compensation is tied to 
earnings. However, the Company has determined to place a significant emphasis on equity incentives as part of its long-term incentive compensation, which 
are sensitive to changes in stock price over a three-year period and not directly indicative of net income variations from year to year.

 
PEO and Other NEOs' CAP and OG&E Earnings Target. The PEO and other NEOs' compensation actually paid amounts are impacted by our company-

selected measure, OG&E Earnings Target, which is part of the NEOs' annual incentive compensation and is based on actual performance relative to an 
earnings per share target established by the Compensation Committee at the beginning of the year. The OG&E Earnings Target is the most significantly 
weighted metric for NEO annual incentive compensation. In 2023 and 2022, the NEOs' annual incentive compensation reflected a weighting of 40 percent for 
the OG&E Earnings Target, and in 2021 and 2020, the OG&E Earnings Target weighting was 50 percent for our Chief Executive Officer and Chief Financial 
Officer and was 40 percent for our remaining NEOs. For 2023, 32 percent to 46 percent of performance-based compensation (or approximately 20 percent of 
targeted total direct compensation) is based on the Annual Incentive Plan results. The OG&E Earnings Target is based on the earnings of OG&E and measured 
as earnings per diluted share of the Company. In 2020, Company performance relative to the OG&E Earnings Target did not result in a payout, and in 2021, 
2022 and 2023, Company performance relative to the OG&E Earnings Target resulted in an approximately 114 percent, 150 percent and 200 percent payout, 
respectively, of the OG&E Earnings Target contribution to the overall Annual Incentive Plan payout. Earnings at OG&E are impacted by weather, and although 
weather can create significant variability in the Company's performance relative to the OG&E Earnings Target, the Compensation Committee does not 
normalize the actual results for 
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weather. As indicated in the above Pay Versus Performance table, from 2020 to 2021 and from 2021 to 2022, both the OG&E earnings per share and the 
compensation actually paid to the PEO and the other NEOs increased each year. From 2022 to 2023, both the OG&E earnings per share and the compensation 
paid to the PEO and the other NEOs decreased. This demonstrates that there is some correlation between the Company's performance relative to the OG&E 
Earnings Target and compensation actually paid. However, because the OG&E Earnings Target represents only a portion of the targeted annual incentive 
compensation (which itself is a smaller part of targeted incentive compensation than targeted long term incentive compensation) and because the OG&E
Earnings Target is not an equity award (and thus the value is not impacted by changes in stock price), the correlation is not as direct as with TSR and relative 
TSR.
 

PEO and Other NEOs' CAP and the Company's 3-year Cumulative rTSR. As discussed in the Compensation Discussion and Analysis above, the Company 
utilizes long-term incentive awards as part of NEO compensation. In 2020 and 2021, long-term incentive awards for our NEOs consisted of 75 percent 
performance units and 25 percent time-based restricted stock units. In 2022 and 2023, the portion of time-based restricted stock units was 35 percent of the 
long-term incentive awards. For performance units, payout is dependent upon rTSR, which is a 3-year cumulative relative TSR that the Company achieved 
compared to the peer group, which is the approximately 40 utility holding companies and gas and electric utilities in the EEI Index, as discussed above in the 
Compensation Discussion and Analysis. As a percentile ranking, the Company's rTSR for 2023, 2022, 2021 and 2020 was 72nd, 35th, 19th and 41st, respectively. 
This level of performance resulted in an approximately 154 percent, 56 percent and 72 percent payout of performance-based units in 2023, 2022 and 2020, 
respectively, with no payout in 2021. The PEO and other NEOs' compensation actually paid amounts compared to 3-year cumulative rTSR indicates there is a 
strong relationship between rTSR and CAP, particularly moving from 2021 to 2022. For 2021, the increase in compensation actually paid to our PEO and other 
NEOs is largely impacted by the increase in the Company's stock price from December 31, 2020 ($31.86) to December 31, 2021 ($38.38) and the related 
increased fair value measurement for performance-based units granted under the Company's Stock Incentive Plan. However, the time periods are not directly 
correlated, as the Company's rTSR in 2021 reflects the cumulative rTSR for 2019-2021, which the Company believes was significantly impacted by the 
midstream industry exposure as discussed above. For 2023, the decrease in compensation actually paid to our PEO and other NEOs is largely impacted by the 
decrease in the Company’s stock price from December 31, 2022 ($39.55) to December 31, 2023 ($34.93) and the related decreased fair value measurement 
for performance-based units granted under the Company’s Stock Incentive Plan. However, the time periods are not directly correlated, as the Company’s rTSR 
in 2023 reflects the cumulative rTSR for 2020-2023, which was driven by the Company’s stock price increase from December 31, 2020 ($31.86) to December 
31, 2023 ($34.93). Similar to what is discussed above relating to Company TSR, 54 percent to 68 percent of performance-based compensation (or 23 percent 
to 41 percent of targeted total direct compensation) is based on a three-year cumulative relative TSR. Accordingly, we believe that the compensation actually 
paid for the PEO and the other NEOs is aligned with our relative TSR. The number of performance units actually paid out under our Stock Incentive Plan is 
dependent solely upon our relative three-year cumulative TSR, and the dollar value of those units upon payout, as well as the dollar value of the restricted 
stock units upon payout, is directly tied to our stock price, which is a significant component of our relative TSR.
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COMPENSATION COMMITTEE REPORT

 
The Compensation Committee oversees (i) the compensation of the Company's directors and principal officers, (ii) the Company's executive 

compensation policy and (iii) the Company's benefit programs.
 
The Compensation Committee has six members, none of whom has any relationship to the Company that interferes with the exercise of his or her 

independence from management and the Company, and each of whom qualifies as independent under the standards used by the NYSE, where the 
Company's shares are listed.

 
The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis appearing elsewhere in this 

proxy statement. Based on the review and discussions referred to above, the Compensation Committee recommended to the Company's Board of Directors 
that the Compensation Discussion and Analysis be included in the Company's proxy statement on Schedule 14A.

Compensation Committee
 
David L. Hauser, Chair
Frank A. Bozich, Member
Cathy R. Gates, Member*
Luther C. Kissam, IV, Member
Judy R. McReynolds, Member
Sheila G. Talton, Member
 
*Ms. Gates has been a member of the Compensation Committee since January 3, 2023.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CONTROL

 
The Company has entered into change of control agreements with each officer of the Company, including each of the Named Executive Officers, that will 

become effective only upon a change of control of the Company. The change of control agreements are considered to be double trigger agreements because 
payment will only be made following a change of control and termination of employment. Under the agreements, a change of control generally means (i) any 
acquisition of 20 percent or more of the Company's Common Stock (subject to limited exceptions for acquisitions directly from the Company, acquisitions by 
the Company or one of the Company's employee benefit plans, or acquisitions pursuant to specified business combinations approved by a majority of the 
incumbent directors), (ii) directors of the Company as of the date of the agreements and those directors who have been elected subsequently and whose 
nomination was approved by such directors fail to constitute a majority of the Board, (iii) a merger, share exchange or sale of all or substantially all of the 
assets of the Company (each, a "business combination") (except specified business combinations approved by a majority of the incumbent directors), or (iv) 
shareholder approval of a complete liquidation or dissolution of the Company.

 
Under the agreements, the officer is to remain an employee for a three-year period following a change of control of the Company. During this three-year 

period following a change of control of the Company, the officer is entitled to (i) an annual base salary in an amount at least equal to his or her base salary 
prior to the change of control, (ii) an annual incentive payout in an amount at least equal to his or her highest incentive payout in the three years prior to the 
change of control and (iii) continued participation in the incentive, savings, retirement and welfare benefit plans. The officer also is entitled to payment of 
expenses and provision of fringe benefits to the extent paid or provided to (i) such officer prior to the change of control or (ii) if more favorable, other peer 
executives of the Company.

 
If an executive officer's employment is terminated by the Company "without cause" following a change of control, the executive officer is entitled to the 

following payments: (i) all accrued and unpaid compensation and a prorated annual incentive payout and (ii) a severance payment equal to 2.99 times the 
sum of such officer's (a) annual base salary and (b) highest recent annual incentive payout. The officer is entitled to receive such amounts in a lump-sum 
payment within 30 days of termination, although if the officer is a "specified employee" (within the meaning of Section 409A of the Code), payment of the 
prorated incentive payout and severance payment will be delayed until the first day of the seventh month following the officer's termination (or earlier 
death). The officer also is entitled to continued welfare benefits for three years and outplacement services. If these payments and benefits, when taken 
together with any other payments to the officer, would result in the imposition of the excise tax on excess parachute payments under Section 4999 of the 
Code, then the severance benefits will be reduced to the extent where no excise tax would be payable if such reduction results in a greater after-tax payment 
to the officer. 

 
Assuming that a change of control had occurred and the Named Executive Officers were terminated on December 31, 2023, then they would have been 

entitled to the following lump sum severance payments under their change of control agreements: S. Trauschke, $7,905,227, B. Buckler, $2,659,361, W. 
Sultemeier, $2,614,859, D. Jones, $2,373,482 and C. McQuistion, $1,602,357. For these purposes, it is assumed that the payments would not result in the 
imposition of the excise tax on excess parachute payments, which if triggered, could result in a reduction of the foregoing amounts. They would also be 
entitled to outplacement services, valued at $50,000 each, and continued welfare benefits for three years at a value of $35,280 each. For these purposes we 
have assumed that health care costs will remain constant. These officers also would be entitled to the retirement benefits they would otherwise be entitled to 
receive as set forth in the 2023 Pension Benefits Table on page 46. Finally, matching credits under the nonqualified Deferred Compensation Plan would vest 
and the officers would be entitled to the benefits set forth in the 2023 Nonqualified Deferred Compensation Table on page 47.

 
In addition, pursuant to the terms of the Company's incentive compensation plans, upon a change of control, all performance units will vest and be paid 

out immediately in cash as if the applicable performance goals had been satisfied at target levels; all restricted stock units will vest and be paid out 
immediately in cash; and any annual incentive award outstanding for the year in which the participant's termination occurs for any reason, other than cause, 
within 24 months after the change of control will be paid in cash at target level on a prorated basis. Assuming that a change of control occurred on December 
31, 2023 and that the price of the Company's Common Stock (and the change of control price) was $34.93 (the closing price on December 29, 2023, as the 
market was closed on December 31, 2023), then the Named Executive Officers would have been entitled to the following lump sum payments for
performance unit awards and restricted stock unit awards: S. Trauschke, 
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$7,676,042, B. Buckler, $1,352,245, W. Sultemeier, $1,190,519, D. Jones, $1,071,268 and C. McQuistion, $501,315. In addition, they would have received the 
same payout of the earned annual incentive compensation for 2023 that is set forth in the Non-Equity Incentive Plan Compensation column of the Summary 
Compensation Table on page 43 and the same payout of long-term compensation for the performance units whose three-year performance period ended 
December 31, 2023 as reflected in the Stock Awards - Value Realized on Vesting column in the 2023 Option Exercises and Stock Vested Table on page 46. The
reason for the same payouts is that the individual would have been employed throughout the entire performance period for the awards. There were no stock 
options outstanding as of December 31, 2023.

 
If a Named Executive Officer terminates employment other than following a change of control as described above, such officer will be entitled to receive 

amounts earned during the course of his or her employment, including accrued salary and unpaid salary and unused vacation pay. If the termination was a 
result of death, disability or retirement, the executive officer or his or her representative would be entitled to a regular payout of any earned annual and long-
term awards whose performance periods had ended prior to the individual's termination, and to a prorated payout (based on the individual's number of full 
months of employment during the applicable performance period) for other outstanding annual incentive awards and performance units when and if payouts 
of such awards are subsequently earned and are made to participants who did not terminate their employment; provided that with respect to the 
performance units, in the event of a termination of employment due to death or disability, the Compensation Committee may elect a payout equal to the 
target amount of the award payable within 60 days following such death or disability so long as such payment would comply with Section 409A of the Code. 
Assuming that the Named Executive Officers terminated their employment as a result of death, disability or retirement on December 31, 2023, each executive 
officer would have received the same payout of the earned annual incentive compensation for 2023 that is set forth in the Non-Equity Incentive Plan 
Compensation column of the Summary Compensation Table on page 43 and the same payout of long-term compensation for the performance units whose 
three-year performance period ended December 31, 2023 as reflected in the Stock Awards - Value Realized on Vesting column in the 2023 Option Exercises 
and Stock Vested Table on page 46. The reason for the same payouts is that the individual would have been employed throughout the entire performance 
period for the awards. For the outstanding grants of performance units whose performance periods ends on December 31, 2024 and December 31, 2025, and 
assuming that the Named Executive Officers terminated their employment as a result of death, disability or retirement on December 31, 2023, that the 
applicable goals for such performance units were subsequently satisfied at target levels and that the price of the Company's Common Stock was $34.93 (the 
closing price on December 29, 2023, as the market was closed on December 31, 2023) at the time payouts of such performance units occurred, they would be 
entitled to receive the Company's Common Stock having the following values at the time payout of such performance units occurred: S. Trauschke, 
$1,675,336 for the performance units whose performance period ends December 31, 2024 and $825,477 for the performance units whose performance 
period ends December 31, 2025; B. Buckler, $295,135 for the performance units whose performance period ends December 31, 2024 and $145,425 for the 
performance units whose performance period ends December 31, 2025; W. Sultemeier, $259,833 for the performance units whose performance period ends 
December 31, 2024 and $128,030 for the performance units whose performance period ends December 31, 2025; D. Jones, $221,945 for the performance 
units whose performance period ends December 31, 2024 and $121,137 for the performance units whose performance period ends December 31, 2025; and 
C. McQuistion, $105,908 for the performance units whose performance period ends December 31, 2024 and $55,667 for the performance units whose 
performance period ends December 31, 2025. Alternatively, if the Compensation Committee elects to pay out the performance units for the performance 
periods ending December 31, 2024 and December 31, 2025 at target within 60 days of death or disability, and assuming that such death or disability occurred 
on December 31, 2023 and that the price of the Company's Common Stock was $34.93 (the closing price on December 29, 2023, as the market was closed on 
December 31, 2023), they would be entitled to receive the Company's Common Stock having the following values: S. Trauschke, $4,989,436, B. Buckler, 
$878,979, W. Sultemeier, $773,839, D. Jones, $696,330 and C. McQuistion, $325,862. 

 
All restricted stock units that have not vested will be forfeited upon a termination of employment; provided that in the event of a termination of 

employment due to death, disability, retirement or involuntary termination, the Compensation Committee may provide that all or a portion of the unvested 
units shall become vested. For the outstanding grants of restricted stock units whose restricted period ends on December 31, 2024 and December 31, 2025, 
and assuming that the Named Executive Officers terminated their employment as a result of death, disability, retirement or involuntary termination on 
December 31, 2023, that the Compensation Committee approved the pro rata vesting of all such restricted stock units, and that the price of the Company's 
Common Stock was $34.93 (the closing price on December 29, 2023, as the market was closed on December 31, 2023), they would be entitled to receive the 
Company's Common Stock having the following values: S. Trauschke, $902,102 for the restricted stock units whose vesting period ends December 31, 2024 
and $444,484 for the restricted stock units whose vesting period ends December 31, 2025; B. Buckler, $158,908 for the restricted stock units whose vesting 
period 
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ends December 31, 2024 and $78,301 for the restricted stock units whose vesting period ends December 31, 2025; W. Sultemeier, $139,906 for the restricted 
stock units whose vesting period ends December 31, 2024 and $68,940 for the restricted stock units whose vesting period ends December 31, 2025; D. Jones, 
$119,507 for the restricted stock units whose vesting period ends December 31, 2024 and $65,226 for the restricted stock units whose vesting period ends 
December 31, 2025; and C. McQuistion, $57,029 for the restricted stock units whose vesting period ends December 31, 2024 and $29,970 for the restricted 
stock units whose vesting period ends December 31, 2025.

 
In addition to the benefits described above, upon retirement, the Named Executive Officers will be entitled to receive the retirement benefits described 

in the 2023 Pension Benefits Table on page 46 and the nonqualified deferred compensation benefits set forth in the 2023 Nonqualified Deferred 
Compensation Table on page 47 as well as contributory lifetime retiree medical benefits if they were hired prior to February 1, 2000.
 

INFORMATION ABOUT SHAREHOLDINGS AND RELATED MATTERS
 

Security Ownership. The following table shows the number of shares of the Company's Common Stock beneficially owned on March 18, 2024, by each 
Director, by each of the Named Executive Officers, by all Executive Officers and Directors as a group and by each shareholder owning five percent or more of 
the Company's Common Stock: 

 

Number of Common   Number of Common  

Shares (1) (2)   Shares (1) (2)  

Frank A. Bozich   34,805   S. Trauschke   450,935  
Peter D. Clarke   25,884   B. Buckler   23,604  
Cathy R. Gates   4,473   W. Sultemeier   54,884  
David L. Hauser   44,395   D. Jones   42,230  
Luther C. Kissam, IV   21,255   C. McQuistion   21,542  

Judy R. McReynolds   53,011    
David E. Rainbolt   44,776    
J. Michael Sanner   51,747    
Sheila G. Talton   38,200   All Executive Officers and Directors   1,067,306  

  (as a group of 25 persons)  
BlackRock, Inc. (3)   24,893,403   The Vanguard Group (4)   21,173,212  

55 East 52nd Street   100 Vanguard Blvd.  
New York, NY 10055   Malvern, PA 19355  
(1) Ownership by each executive officer is less than 0.3 percent of the class, by each director other than Mr. Trauschke is less than 0.1 percent of the class 

and, for all executive officers and directors as a group, is less than 1.0 percent of the class. Amounts shown include shares for which, in certain instances, 
an individual has disclaimed beneficial interest. Amounts shown for executive officers include 95,788 shares of the Company's Common Stock 
representing their interest in shares held under the Company's 401(k) Plan and Deferred Compensation Plan for which in certain instances they have 
voting power but not investment power.

(2) Amounts shown for Messrs. Bozich, Clarke, Hauser, Kissam, Rainbolt and Sanner and Mses. Gates, McReynolds and Talton include, 19,619; 24,034; 
41,395; 13,755; 29,776; 46,747; 4,373; 52,011; and 38,200 common stock units, respectively, under the Company's Deferred Compensation Plan.

(3) Based on a Schedule 13G filed on January 23, 2024, BlackRock, Inc. along with certain other affiliates, is deemed to beneficially own these shares. These 
shares represented 12.4 percent of the Company's outstanding Common Stock on March 18, 2024.

(4) Based on a Schedule 13G filed on February 13, 2024, The Vanguard Group along with certain other affiliates, is deemed to beneficially own these shares. 
These shares represented 10.6 percent of the Company's outstanding Common Stock on March 18, 2024.

 
The information on share ownership is based on information furnished to us by the individuals listed above and all shares listed are beneficially owned 

by the individuals or by members of their immediate family unless otherwise indicated.
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Equity Compensation Plan Information. The following table provides certain information as of December 31, 2023 with respect to the shares of the 
Company's Common Stock that may be issued under the existing equity compensation plan:
  A       B   C      

Plan Category

Number of

Securities


to be Issued

upon


Exercise of

Outstanding

Options      

Weighted

Average


Price of

Outstanding


Options  

Number of Securities

Remaining Available

for future issuances

under equity


compensation plans

(excluding securities

reflected in Column A)      

Equity Compensation Plans Approved by Shareholders   875,264     (1 ) N/A     7,413,969    
(
2)

Equity Compensation Plans Not Approved by Shareholders   —       N/A   N/A      
(1) Comprised of performance units and restricted stock units which have been granted under the OGE Energy Corp. 2013 Stock Incentive Plan and the 2022 

Stock Incentive Plan. For performance units, this represents the target number of performance units granted. Actual number of performance units 
earned, if any, is dependent upon performance and may range from 0 percent to 200 percent of the target. There were no outstanding stock options as 
of December 31, 2023.

(2) Under the 2022 Stock Incentive Plan, restricted stock, restricted stock units, stock options, SARs and performance units may be granted to officers, 
directors and other key employees. Amount represents the maximum shares available for future issuances under OGE Energy Corp.'s equity 
compensation plan assuming settlement of the performance units at target.
 
Delinquent Section 16(a) Reports. Under federal securities laws, our directors and executive officers are required to report, within specified dates, their 

initial ownership in the Company's Common Stock and subsequent acquisitions, dispositions or other transfers of interest in such securities. We are required 
to disclose whether we have knowledge that any person required to file such a report may have failed to do so in a timely manner. To our knowledge, all of 
our officers and directors subject to such reporting obligations satisfied their reporting obligations in full in 2023. 

 
Shareholder Proposals/Nomination of Directors. Any shareholder proposal intended to be included in the proxy statement for the Annual Meeting of 

Shareholders in 2025 must be received by the Company by December 2, 2024. Proposals received by that date, deemed to be proper for consideration at the 
Annual Meeting of Shareholders and otherwise conforming to the rules of the SEC, will be included in the 2025 proxy statement.

 
If you intend to submit a shareholder proposal for consideration at the Annual Meeting of Shareholders, but do not want it included in the proxy 

statement, you must follow the procedures established by our bylaws. These procedures require that you notify us in writing of your proposal. Your notice 
must be received by the Corporate Secretary at least 90 days prior to the meeting and must contain the following information:

 
• a brief description of the business you desire to bring before the Annual Meeting of Shareholders and your reasons for conducting such business at 

the Annual Meeting of Shareholders;
• your name and address;
• the number of shares of the Company's Common Stock which you beneficially own; and
• any material interest you may have in the business being proposed.

 
Shareholders wishing to nominate a director candidate and have that candidate appear in the Company's proxy statement, should follow the procedures 

in the Company's bylaws and outlined on page 3 under "Corporate Governance - Director Qualifications and Nomination Process." 
 
To comply with the universal proxy rules, stockholders who intend to solicit proxies in support of director nominees other than the company's nominees 

must provide notice that sets forth the information required by the Company’s bylaws and Rule 14a-19 under the Securities Exchange Act of 1934 no later 
than 90 days before the annual meeting.

 
Householding Information. We have adopted a procedure approved by the SEC called "householding." Under this procedure, certain shareholders of 

record who have the same address and last name and do not participate in electronic delivery of proxy materials will receive only a single copy of our Notice 
of Internet Availability of Proxy Materials or, as 

57            OGE Energy Corp. 2024 Proxy Statement             



 

applicable, our Annual Report to Shareholders or proxy statement, unless one or more of these shareholders notifies us that they would like to continue to 
receive individual copies. This will reduce our printing costs and postage fees. Shareholders who participate in householding will continue to receive separate 
proxy cards. Also, householding will not in any way affect dividend check or dividend reinvestment statement mailings.

 
If you and other shareholders of record with whom you share an address currently receive multiple copies of our Notice of Internet Availability of Proxy 

Materials or, as applicable, our Annual Report to Shareholders or proxy statement, or if you hold stock in more than one account, and in either case, you 
would like to receive only a single copy of the Notice of Internet Availability of Proxy Materials or, as applicable, our Annual Report to Shareholders or proxy 
statement for your household, please contact Computershare; P.O. Box 43006, Providence, RI 02940-3006 or phone toll free 1-888-216-8114.

 
If you participate in householding and would like to receive a separate copy of our Notice of Internet Availability of Proxy Materials or, as applicable, our 

Annual Report to Shareholders or proxy statement, please call us at 405-553-3406, email us at stock@oge.com or write us at: OGE Energy Corp. Shareholder 
Relations, 321 North Harvey, P.O. Box 321, Oklahoma City, Oklahoma 73101-0321. We will deliver the requested documents to you promptly upon receipt of 
your request.

 
Some banks, brokers and other nominee record holders may be participating in the practice of "householding" proxy statements and annual reports. 

This means that only a single copy of our Notice of Internet Availability of Proxy Materials, or our Annual Report to Shareholders or proxy statement may have 
been sent to multiple shareholders in your household. We will promptly deliver a separate copy of either document to you if you call us at 405-553-3406, 
email us at stock@oge.com or write us at: OGE Energy Corp. Shareholder Relations, 321 North Harvey, P.O. Box 321, Oklahoma City, Oklahoma 73101-0321. If 
you want to receive separate copies of our Annual Report to Shareholders and proxy statement in the future, or if you are receiving multiple copies and would 
like to receive only a single copy for your household, you should contact your bank, broker, or other nominee record holder.
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OGE ENERGY CORP.
P.O. BOX 321
OKLAHOMA CITY, OK 73101-0321
ATTN: Jason Bailey

VOTE BY INTERNET - www.proxyvote.com or scan the QR Barcode above
 
Use the Internet to transmit your voting instructions and for electronic delivery of information. Vote by 11:59 p.m. EDT 
on May 15, 2024 for shares held directly and by 11:59 p.m. EDT on May 13, 2024 for shares held in a Plan. Have your 
proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an 
electronic voting instruction form.  

 
During the Meeting - Go to www.virtualshareholdermeeting.com/OGE2024
You may attend the meeting via the Internet and vote during the meeting. Have the information that is printed in the 
box marked by the arrow available and follow the instructions.  

[Shareholder Address]

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions. Vote by 11:59 p.m. EDT on May 15, 2024 for shares 
held directly and by 11:59 p.m. EDT on May 13, 2024 for shares held in a Plan. Have your proxy card in hand when you 
call and then follow the instructions.  
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote 
Processing, c/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717.  

 

 

 
 
 
NAME
 
OGE Energy Corp. Common Stock

CONTROL # »»»
 
 
 
SHARES
 
 
PAGE 1 of 2

 

 
 

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:     ☒    KEEP THIS PORTION FOR YOUR RECORDS

  DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

 

 



 

The Board of Directors recommends you vote FOR the following:          
1. Election of Directors

Nominees For Against Abstain The Board of Directors recommends you 
vote FOR proposals 2 and 3.

For Against Abstain

1a. Frank A. Bozich o o o

2. Ratification of the appointment of Ernst & 
Young LLP as the Company's principal 
independent accountants for 2024.

o o o

1b. Peter D. Clarke o o o
3. Advisory Vote to Approve Named Executive 
Officer Compensation. o o o

1c. Cathy R. Gates o o o                    
1d. David L. Hauser o o o

The Board of Directors recommends you 
vote AGAINST the following proposal:

For Against Abstain  

1e. Luther C. Kissam, IV o o o          

1f. Judy R. McReynolds o o o
4. Shareholder Proposal Regarding Simple 
Majority Vote. o o o  

1g. David E. Rainbolt o o o          
1h. J. Michael Sanner o o o                
1i. Sheila G. Talton o o o                    
1j. Sean Trauschke o o o                    
                           

                   
NOTE: In their discretion, the proxies are authorized to vote upon such other business as may 
properly come before the meeting.

 

                     
Please sign as name appears hereon. Joint owners should each sign. When signing as an attorney, executor, administrator, trustee or guardian, please give full title as such.    

 
           

    SHARES

              CUSIP #

Signature [PLEASE SIGN WITHIN BOX] Date JOB# Signature (Joint Owners) Date SEQUENCE #
 

 

 



 

It is important that your shares are represented at this meeting, whether or not you attend the meeting online.
To make sure your shares are represented, we urge you to vote by Internet, telephone, or complete and mail the 

proxy card above.

 

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Report is/are available at 
www.proxyvote.com.

 
 

 

Annual Meeting of OGE Energy Corp. Shareholders
Thursday, May 16, 2024 10:00 a.m. CDT

 
 

The undersigned hereby appoints Judy R. McReynolds and Sean Trauschke, and each of them severally, with full power of substitution and with full power to act with or without the other, as the proxies of the undersigned to represent and to 
vote all shares of stock of OGE Energy Corp. held of record by the undersigned on March 18, 2024, at the Company's Annual Meeting of Shareholders to be held on May 16, 2024, and at all adjournments thereof, on all matters coming before 
said meeting.

 
THIS PROXY, WHICH IS SOLICITED BY THE BOARD OF DIRECTORS, WILL BE VOTED AS DIRECTED. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION AS DIRECTORS OF THE NOMINEES NAMED ON THE REVERSE SIDE 
OF THIS PROXY CARD, FOR THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY'S PRINCIPAL INDEPENDENT ACCOUNTANTS FOR 2024, FOR THE APPROVAL OF OUR NAMED EXECUTIVE OFFICER 
COMPENSATION, AND AGAINST THE SHARHOLDER PROPSAL REGARDING SIMPLE MAJORITY VOTE. PLEASE VOTE BY INTERNET, TELEPHONE, OR MARK, DATE, SIGN AND RETURN THIS PROXY CARD PROMPTLY USING THE ENCLOSED 
ENVELOPE. 

 
Unless you attend and vote online during the meeting, you MUST vote by Internet, telephone, or sign and return your proxy in order to have your shares voted at the meeting. 

 

   
Continued and to be marked, dated and signed on the other side  

 
 

 




