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EXPLANATORY NOTE
 

This registra�on statement contains two prospectuses, the first of which is to be used in connec�on with offerings of the securi�es referenced in clause (1) below and the second of which is to be used in connec�on with offerings of 
the securi�es referenced in clause (2) below: 

 
(1) the common stock, par value $0.01 per share, and debt securi�es of OGE Energy Corp. registered pursuant to this registra�on statement; and 
(2) the debt securi�es of Oklahoma Gas and Electric Company registered pursuant to this registra�on statement.
 
Each offering of securi�es made under this registra�on statement will be made pursuant to one of these prospectuses, with the specific terms of the securi�es offered thereby set forth in an accompanying prospectus supplement. 

 

 



 

PROSPECTUS
 

OGE ENERGY CORP.
 

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

(405) 553-3000
 

COMMON STOCK, $0.01 PAR VALUE PER SHARE
DEBT SECURITIES

________________________
 

We may offer for sale from �me to �me in one or more issuances (1) shares of our common stock, par value $0.01 per share, and (2) one or more series of unsecured debt securi�es, which may be notes or debentures or other 
unsecured evidences of indebtedness. The common stock and debt securi�es are collec�vely referred to in this prospectus as the "Securi�es." We will offer the Securi�es in an amount and on terms to be determined by market condi�ons 
at the �me of the offering. 

 
We will provide the specific terms of these Securi�es in supplements to this prospectus. You should read this prospectus and the applicable prospectus supplement carefully before you invest. This prospectus may not be used to 

sell Securi�es unless accompanied by a prospectus supplement. 
 
Our common stock trades on the New York Stock Exchange under the symbol "OGE." On May 1, 2024, the closing price of our common stock on the New York Stock Exchange was $35.05 per share.
 
Prior to making a decision about inves�ng in our Securi�es, you should consider carefully any risk factors contained in a prospectus supplement, as well as the risk factors set forth in our most recently filed Annual Report on 

Form 10-K and other filings we may make from �me to �me with the Securi�es and Exchange Commission ("SEC"). See "Risk Factors" on page 2.
 
Neither the SEC nor any state securi�es commission has approved or disapproved of these Securi�es or passed upon the adequacy or accuracy of this prospectus. Any representa�on to the contrary is a criminal offense. 

 
________________________

The date of this prospectus is May 2, 2024.
 

 

 



 

You should rely only on the informa�on contained in or incorporated by reference into this prospectus and in any prospectus supplement or in any free wri�ng prospectus that we may provide to you. We have not authorized any 
other person to provide you with different informa�on. If anyone provides you with different or inconsistent informa�on, you should not rely on it. We are not making an offer to sell these Securi�es in any jurisdic�on where the offer or 
sale is not permi�ed. You should assume that the informa�on contained in or incorporated by reference into this prospectus and in any prospectus supplement or in any free wri�ng prospectus that we may provide to you is accurate only 
as of the date on the front cover of those documents. 
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registra�on statement that we filed with the SEC u�lizing a "shelf" registra�on process. Under this process, we are registering an unspecified amount of our Securi�es, and may issue any of such Securi�es 
in one or more offerings. This prospectus provides you with a general descrip�on of the Securi�es we may offer. Each �me we sell any of the Securi�es, we will provide a prospectus supplement that will contain specific informa�on about 
the terms of that offering. The prospectus supplement may also add, update or change informa�on contained in this prospectus. You should read both this prospectus and the applicable prospectus supplement together with the addi�onal 
informa�on described under the heading "Where You Can Find More Informa�on." For more details, you should read the exhibits filed with the registra�on statement of which this prospectus is a part. In this prospectus, "we," "us," "our" 
and "our company" refer to OGE Energy Corp.

i



 

FORWARD-LOOKING STATEMENTS
 

Except for the historical statements contained herein and therein, the ma�ers discussed in this prospectus and the documents incorporated by reference are forward-looking statements that are not historical fact and cons�tute 
"forward-looking statements." Such forward-looking statements are intended to be iden�fied in this document by the words "an�cipate," "believe," "es�mate," "expect," "intend," "objec�ve," "plan," "possible," "poten�al," "project," 
"target" and similar expressions. Forward-looking statements are not guarantees of performance. They involve risks, uncertain�es and assump�ons. Our future results may differ materially from those expressed in these forward-looking 
statements. These statements are necessarily based upon various assump�ons involving judgments with respect to the future and other risks, including, among others:

 
• general economic condi�ons, including the availability of credit, access to exis�ng lines of credit, access to the commercial paper markets, ac�ons of ra�ng agencies and infla�on rates, and their impact on capital 

expenditures;
• our ability and the ability of our subsidiaries to access the capital markets and obtain financing on favorable terms, as well as infla�on rates and monetary fluctua�ons; 
• the ability to obtain �mely and sufficient rate relief to allow for recovery of items such as capital expenditures, fuel and purchased power costs, opera�ng costs, transmission costs and deferred expenditures;
• prices and availability of electricity, coal and natural gas; 
• compe��ve factors, including the extent and �ming of the entry of addi�onal compe��on in the markets we serve, poten�ally through deregula�on; 
• the impact on demand for our services resul�ng from cost-compe��ve advances in technology, such as distributed electricity genera�on and customer energy efficiency programs; 
• technological developments, changing markets and other factors that result in compe��ve disadvantages and create the poten�al for impairment of exis�ng assets;
• factors affec�ng u�lity opera�ons such as unusual weather condi�ons; catastrophic weather-related damage; unscheduled genera�on outages; unusual maintenance or repairs; unan�cipated changes to fossil fuel, natural 

gas or coal supply costs or availability due to higher demand, shortages, transporta�on problems or other developments; environmental incidents; or electric transmission or gas pipeline system constraints;
• availability and prices of raw materials and equipment for current and future construc�on projects;
• the effect of retroac�ve pricing of transac�ons in the Southwest Power Pool markets or adjustments in market pricing mechanisms by the Southwest Power Pool; 
• federal or state legisla�on and regulatory decisions and ini�a�ves that affect cost and investment recovery, have an impact on rate structures or affect the speed and degree to which compe��on enters our markets; 
• environmental laws, safety laws or other regula�ons that may impact the cost of opera�ons, restrict or change the way our facili�es are operated or result in stranded assets; 
• our ability to meet future capacity requirements mandated by the Southwest Power Pool, which could be impacted by future load growth, environmental regula�ons recently finalized by the Environmental Protec�on 

Agency, and the availability of resources;
• changes in accoun�ng standards, rules or guidelines;
• the discon�nuance of accoun�ng principles for certain types of rate-regulated ac�vi�es;
• the cost of protec�ng assets against, or damage due to, terrorism or cybera�acks, including losing control of our assets and poten�al ransoms, and other catastrophic events;
• changes in the use, percep�on or regula�on of genera�ve ar�ficial intelligence technologies, which could limit our ability to u�lize such technology, create risk of enhanced regulatory scru�ny, generate uncertainty around 

intellectual property ownership, licensing or use, or which could otherwise result in risk of damage to our business, reputa�on or financial results;
• creditworthiness of suppliers, customers and other contractual par�es, including large, new customers from emerging industries such as cryptocurrency;
• social a�tudes regarding the electric u�lity and power industries;
• iden�fica�on of suitable investment opportuni�es to enhance shareholder returns and achieve long-term financial objec�ves through business acquisi�ons and dives�tures;
• increased pension and healthcare costs;
• na�onal and global events that could adversely affect and/or exacerbate macroeconomic condi�ons, including infla�onary pressures, rising interest rates, supply chain disrup�ons, economic recessions, pandemic health 

events and uncertainty surrounding con�nued hos�li�es or sustained military campaigns, and their collateral consequences;
• costs and other effects of legal and administra�ve proceedings, se�lements, inves�ga�ons, claims and ma�ers, including, but not limited to, those described in the reports we file with the Securi�es and Exchange 

Commission ("SEC"); and
• other risk factors listed in the reports we file with the SEC. 
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In light of these risks and uncertain�es, there can be no assurance that the results and events contemplated by the forward-looking statements contained or incorporated by reference in this prospectus will in fact transpire. You are 
cau�oned not to place undue reliance on these forward-looking statements, which speak only as of their dates. We undertake no obliga�on to publicly update or revise any forward-looking statements, whether as a result of new 
informa�on, future events or otherwise. These risks and uncertain�es are discussed in more detail under "Business," "Risk Factors," "Management's Discussion and Analysis of Financial Condi�on and Results of Opera�ons" and "Notes to 
Consolidated Financial Statements" in our most recent Annual Report on Form 10-K and in our Quarterly Reports on Form 10-Q and other documents on file with the SEC. You may obtain copies of these documents as described under 
"Where You Can Find More Informa�on." We may also describe addi�onal risk factors in the applicable prospectus supplement.
 

OGE ENERGY CORP.
 

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

 
We were incorporated in August 1995 in the state of Oklahoma and our principal execu�ve offices are located at 321 North Harvey, P.O. Box 321, Oklahoma City, Oklahoma 73101-0321; telephone (405) 553-3000. Our web site 

address is www.oge.com. Our web site address is provided for informa�onal purposes only. No informa�on contained in, or that can be accessed through, our web site is to be considered part of this prospectus.
 

RISK FACTORS
 

An investment in our Securi�es involves risk. Prior to making a decision about inves�ng in our Securi�es, you should carefully consider any risk factors contained in a prospectus supplement, as well as the risk factors set forth in our 
most recently filed Annual Report on Form 10-K under the heading "Risk Factors" and other filings we make from �me to �me with the SEC. Such factors could affect actual results and cause results to differ materially from those expressed 
or implied in any forward-looking statements made by us or on our behalf. Addi�onal risks and uncertain�es not currently known to us or that we currently view as immaterial may also affect our business opera�ons. 

 
USE OF PROCEEDS 

 
Unless we indicate otherwise in any applicable prospectus supplement or other offering materials, we intend to add the net proceeds from the sale of the Securi�es to our general funds and to use those proceeds for general 

corporate purposes, including to fund our opera�ng units and subsidiaries and to repay short-term debt. The specific use of the proceeds of a par�cular offering of Securi�es will be described in the applicable prospectus supplement. 
 

DESCRIPTION OF CAPITAL STOCK
 

The following statements are summaries of certain provisions of our Restated Cer�ficate of Incorpora�on and are subject to the detailed provisions thereof. Such summaries do not purport to be complete, and reference is made to 
our Restated Cer�ficate of Incorpora�on (which is filed as Exhibit 3.01 to our Form 10-Q for the quarter ended June 30, 2013, File No. 1-12579) for a full and complete statement of such provisions.

 
Authorized Shares

 
Under our Restated Cer�ficate of Incorpora�on, we are authorized to issue 450,000,000 shares of common stock, par value $0.01 per share, of which 200,547,842 shares were outstanding on March 31, 2024.
 
We are also authorized to issue 5,000,000 shares of preferred stock, par value $0.01 per share. No shares of preferred stock are currently outstanding. Without shareholder approval, we may issue preferred stock in the future in 

such series as may be designated by our board of directors. In crea�ng any such series, our board of directors has the authority to fix the rights and preferences of each series with respect to, among other things, the dividend rate, 
redemp�on provisions, liquida�on preferences, sinking fund provisions, 
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conversion rights and vo�ng rights. The terms of any series of preferred stock that we may issue in the future may provide the holders of such preferred stock with rights that are senior to the rights of the holders of our common stock.
 

Dividend Rights
 

Before we can pay any dividends on our common stock, the holders of our preferred stock that may be outstanding are en�tled to receive their dividends at the respec�ve rates as may be provided for the shares of their series. 
Currently, there are no shares of our preferred stock outstanding. Because we are a holding company and conduct all of our opera�ons through our subsidiaries, our cash flow and ability to pay dividends will be dependent on the earnings 
and cash flows of our subsidiaries and the distribu�on or other payment of those earnings to us in the form of dividends. We expect to derive principally all of the funds required by us to enable us to pay dividends on our common stock 
from dividends paid by OG&E on its common stock. Our ability to receive dividends on OG&E's common stock is subject to the prior rights of the holders of any OG&E preferred stock that may be outstanding, any covenants of OG&E's 
cer�ficate of incorpora�on and OG&E's debt instruments limi�ng the ability of OG&E to pay dividends and the ability of public u�lity commissions that regulate OG&E to effec�vely restrict the payment of dividends by OG&E.

 
Vo�ng Rights

 
Each holder of common stock is en�tled to one vote per share upon all ma�ers upon which shareowners have the right to vote and generally will vote together as one class. Our board of directors has the authority to fix conversion 

and vo�ng rights for any new series of preferred stock (including the right to elect directors upon a failure to pay dividends), provided that no share of preferred stock can have more than one vote per share.
 
Our Restated Cer�ficate of Incorpora�on also contains "fair price" provisions, which require the approval by the holders of at least 80 percent of the vo�ng power of our outstanding vo�ng stock as a condi�on for mergers, 

consolida�ons, sales of substan�al assets, issuances of capital stock and certain other business combina�ons and transac�ons involving us and any substan�al (10 percent or more) holder of our vo�ng stock unless the transac�on is either 
approved by a majority of the members of our board of directors who are unaffiliated with the substan�al holder or specified minimum price and procedural requirements are met. The provisions summarized in the foregoing sentence may 
be amended only by the approval of the holders of at least 80 percent of the vo�ng power of our outstanding vo�ng stock. Our vo�ng stock consists of all outstanding shares en�tled to vote generally in the elec�on of directors and 
currently consists of our common stock.

 
Our vo�ng stock does not have cumula�ve vo�ng rights for the elec�on of directors. Our Restated Cer�ficate of Incorpora�on and By-Laws currently contain provisions sta�ng that: (1) directors may be removed only with the 

approval of the holders of at least a majority of the vo�ng power of our shares generally en�tled to vote; (2) any vacancy on the board of directors will be filled only by the remaining directors then in office, though less than a quorum; (3) 
advance no�ce of introduc�on by shareowners of business at annual shareowner mee�ngs and of shareowner nomina�ons for the elec�on of directors must be given and that certain informa�on must be provided with respect to such 
ma�ers; (4) shareowner ac�on may be taken only at an annual mee�ng of shareowners or a special mee�ng of shareowners called by the President or the board of directors; and (5) the foregoing provisions may be amended only by the 
approval of the holders of at least 80 percent of the vo�ng power of the shares generally en�tled to vote. These provisions, along with the "fair price" provisions discussed above, the business combina�on and control share acquisi�on 
provision discussed below, may deter a�empts to cause a change in control of our company (by proxy contest, tender offer or otherwise) and will make more difficult a change in control that is opposed by our board of directors.

 
Liquida�on Rights
 

Subject to possible prior rights of holders of preferred stock that may be issued in the future, in the event of our liquida�on, dissolu�on or winding up, whether voluntary or involuntary, the holders of our common stock are en�tled 
to receive the remaining assets and funds pro rata, according to the number of shares of common stock held.

 
Other Provisions

 
Oklahoma has enacted legisla�on aimed at regula�ng takeovers of corpora�ons and restric�ng specified business combina�ons with interested shareholders. Under the Oklahoma General Corpora�on Act, a shareowner who 

acquires more than 15 percent of the outstanding vo�ng shares of a corpora�on subject to the statute, but less than 85 percent of such shares, is prohibited from engaging in specified "business combina�ons" with the corpora�on for 
three years a�er the date that the shareowner became an interested stockholder. This provision does not apply if (1) before the acquisi�on date the corpora�on's board of directors has approved either the business combina�on or the 
transac�on in which the shareowner became an interested shareowner or (2) the corpora�on's board of directors approves the business combina�on and at least two-thirds of the outstanding vo�ng stock of the corpora�on not owned 
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by the interested shareowner vote to authorize the business combina�on. The term "business combina�on" encompasses a wide variety of transac�ons with or caused by an interested shareowner in which the interested shareowner 
receives or could receive a benefit on other than a pro rata basis with other shareowners, including mergers, specified asset sales, specified issuances of addi�onal shares to the interested shareowner, transac�ons with the corpora�on that 
increase the propor�onate interest of the interested shareowner or transac�ons in which the interested shareowner receives certain other benefits.

 
Oklahoma law also contains control share acquisi�on provisions. These provisions generally require the approval of the holders of a majority of the corpora�on's vo�ng shares held by disinterested shareowners before a person 

purchasing one-fi�h or more of the corpora�on's vo�ng shares can vote the shares in excess of the one-fi�h interest. Similar shareholder approvals are required at one-third and majority thresholds.
 
The board of directors may allot and issue shares of common stock for such considera�on, not less than the par value thereof, as it may from �me to �me determine. No holder of common stock has the preemp�ve right to 

subscribe for or purchase any part of any new or addi�onal issue of stock or securi�es conver�ble into stock. Our common stock is not subject to further calls or to assessment by us.
 
Our common stock is listed on the New York Stock Exchange. Computershare is the Transfer Agent and Registrar for our common stock.

 
DESCRIPTION OF DEBT SECURITIES

 
The descrip�on below contains summaries of selected provisions of the indenture, including the supplemental indenture, under which our debt securi�es will be issued. These summaries are not complete. The indenture and the 

form of supplemental indenture applicable to our debt securi�es have been filed as exhibits to the registra�on statement of which this prospectus is a part. You should read the indenture and the supplemental indenture for provisions that 
may be important to you. In the summaries below, we have included references to sec�on numbers of the indenture so that you can easily locate these provisions.

 
We are not required to issue future issues of indebtedness under the indenture described in this prospectus. We are free to use other indentures or documenta�on, containing provisions different from those described in this 

prospectus, in connec�on with future issues of other indebtedness not under this registra�on statement. At March 31, 2024, we had no senior debt securi�es outstanding under the Indenture (as defined below).
 
Our debt securi�es will be represented either by global securi�es registered in the name of The Depository Trust Company ("DTC"), as depository ("Depository"), or its nominee, or by securi�es in cer�ficated form issued to the 

registered owners, as described in the applicable prospectus supplement. See "Book-Entry System" in this prospectus.
 

General 
 

We may issue our debt securi�es as notes or debentures or other unsecured evidences of indebtedness (collec�vely referred to as the "Debt Securi�es") in one or more new series under an indenture dated as of November 1, 2004 
between us and BOKF, NA, as successor trustee (the "Trustee"). This indenture, as previously supplemented by supplemental indentures and as to be supplemented by a new supplemental indenture for each series of Debt Securi�es, is 
referred to in this prospectus as the "Indenture."

 
The Debt Securi�es will be unsecured obliga�ons and will rank on a parity with our other exis�ng and future unsecured and unsubordinated indebtedness, including other senior debt securi�es previously issued under the

Indenture and senior debt securi�es that may be issued under the Indenture subsequent to the issuance of the Debt Securi�es.
 
The Debt Securi�es will be obliga�ons exclusively of our company. As a holding company, we have no material assets other than our ownership of the common stock of our subsidiaries. Unless we say otherwise in a prospectus 

supplement, we will rely en�rely upon distribu�ons and other amounts received from our subsidiaries to meet the payment obliga�ons under the Debt Securi�es.
 
Our subsidiaries are separate and dis�nct legal en��es and have no obliga�on, con�ngent or otherwise, to pay amounts due under the Debt Securi�es or otherwise to make any funds available to us. This includes the payment of 

dividends or other distribu�ons or the extension of loans or advances, unless we say otherwise in a prospectus supplement. Public u�lity commissions that regulate our electric company subsidiary may effec�vely restrict the payment of 
dividends to us by our electric company subsidiary. See "Descrip�on of Capital Stock-Dividend Rights" for a descrip�on of certain limits on the ability of our regulated electric company subsidiary, OG&E, to pay dividends on its common 
stock.
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Furthermore, the ability of our subsidiaries to make any payments to us would be dependent upon the terms of any credit facili�es of such en��es and upon their earnings and cash flow, which are subject to various business risks. 
In a bankruptcy or insolvency proceeding, claims of holders of the Debt Securi�es would be sa�sfied solely from our equity interests in our subsidiaries remaining a�er the sa�sfac�on of claims of creditors of the subsidiaries. Accordingly, 
the Debt Securi�es are effec�vely subordinated to exis�ng and future liabili�es of our subsidiaries to their respec�ve creditors.

 
We some�mes refer in this prospectus to debt securi�es issued under the Indenture, whether previously issued or to be issued in the future, including the Debt Securi�es, as the "Notes." The amount of Notes that we may issue 

under the Indenture is not limited.
 
The Debt Securi�es may be issued in one or more series, may be issued at various �mes, may have differing maturity dates and may bear interest at differing rates. The prospectus supplement applicable to each issue of Debt 

Securi�es will specify:
 

• the �tle, aggregate principal amount and offering price of that series of Debt Securi�es; 
• the interest rate or rates, or method of calcula�on of the rate or rates, on that series, and the date from which the interest will accrue; 
• the dates on which interest will be payable; 
• the record dates for payments of interest; 
• the date on which the Debt Securi�es of that series will mature; 
• any redemp�on terms; 
• the period or periods within which, the price or prices at which and the terms and condi�ons upon which the Debt Securi�es of that series may be repaid, in whole or in part, at the op�on of the holder thereof; and 
• other specific terms applicable to the Debt Securi�es of that series. 

 
Any special U.S. Federal income tax considera�ons applicable to Debt Securi�es sold at an original issue discount and any special U.S. Federal income tax or other considera�ons applicable to any Debt Securi�es that are 

denominated in a currency other than U.S. dollars will be described in the prospectus supplement rela�ng to that series of Debt Securi�es.
 
Unless we indicate otherwise in the applicable prospectus supplement, the Debt Securi�es will be denominated in U.S. dollars in minimum denomina�ons of $1,000 and integral mul�ples of $1,000 in excess thereof.
 
Unless we indicate otherwise in the applicable prospectus supplement, there will be no provisions in the Indenture or the Debt Securi�es that require us to redeem, or permit the holders to cause a redemp�on or repurchase of, the 

Debt Securi�es or that otherwise protect the holders in the event that we incur substan�al addi�onal indebtedness, whether or not in connec�on with a change in control of our company.
 
Registra�on, Transfer And Exchange 

 
Debt Securi�es of any series may be exchanged for other Debt Securi�es of the same series of any authorized denomina�ons and of a like aggregate principal amount, stated maturity and original issue date. (Sec�on 2.06 of the 

Indenture.)
 
Unless we indicate otherwise in the applicable prospectus supplement, Debt Securi�es may be presented for registra�on of transfer (duly endorsed or accompanied by a duly executed wri�en instrument of transfer), at the office of 

the Trustee maintained for that purpose and referred to in the applicable prospectus supplement, without service charge and upon payment of any taxes and other governmental charges as described in the Indenture. Any transfer or 
exchange will be effected upon the Trustee's sa�sfac�on with the documents of �tle and indemnity of the person making the request. (Sec�ons 2.06 and 2.07 of the Indenture.)

 
The Trustee will not be required to exchange or register a transfer of any Debt Securi�es of a series that is selected, called or being called for redemp�on except, in the case of any Debt Security to be redeemed in part, the por�on 

thereof not to be so redeemed. (Sec�on 2.06 of the Indenture.) See "Book-Entry System" in this prospectus.
 

Payment and Paying Agents 
 

Principal, interest and premium, if any, on Debt Securi�es issued in the form of global securi�es will be paid in the manner described below under the heading "Book-Entry System." Unless we indicate otherwise in the applicable 
prospectus supplement, interest on Debt Securi�es that are in the form of cer�ficated securi�es will be paid by check mailed to the holder at that holder's address as it appears in the register for the Debt Securi�es maintained by the 
Trustee; however, a holder of $10,000,000 or more of Notes having the same interest payment dates will be en�tled to receive payments of interest by wire transfer to a bank within the con�nental United States, if appropriate wire 
transfer instruc�ons have been received by the Trustee on or prior to the applicable 
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record date. (Sec�on 2.12 of the Indenture.) Unless we indicate otherwise in the applicable prospectus supplement, the principal, interest at maturity and premium, if any, on Debt Securi�es in the form of cer�ficated securi�es will be 
payable in immediately available funds at the office of the Trustee upon presenta�on of the Debt Securi�es. (Sec�on 2.12 of the Indenture.)

 
All monies paid by us to a paying agent for the payment of principal, interest or premium on any Debt Securi�es that remain unclaimed at the end of two years a�er that principal, interest or premium has become due and payable 

will be repaid to us, and the holders of those Debt Securi�es may therea�er look only to us for payment of that principal, interest or premium. (Sec�on 4.04 of the Indenture.)
 

Events of Default 
 

The following are events of default under the Indenture:
 

• default in the payment of principal and premium, if any, on any Note issued under the Indenture when due and payable and con�nuance of that default for a period of five days; 
• default in the payment of interest on any Note issued under the Indenture when due and con�nuance of that default for 30 days; 
• default in the performance or breach of any of our other covenants or warran�es in the Indenture and the con�nua�on of that default or breach for 90 days a�er wri�en no�ce to us as provided in the Indenture; and 
• specified events of bankruptcy, insolvency or reorganiza�on of our company. (Sec�on 7.01 of the Indenture.) 

 
Accelera�on of Maturity. If an event of default occurs and is con�nuing, either the Trustee or the holders of a majority in principal amount of the outstanding Notes may declare the principal amount of all Notes to be due and 

payable immediately. At any �me a�er an accelera�on of the Notes has been declared, but before a judgment or decree of the immediate payment of the principal amount of the Notes has been obtained, if we pay or deposit with the 
Trustee a sum sufficient to pay all matured installments of interest and the principal and any premium which has become due otherwise than by accelera�on and all defaults have been cured or waived, then that payment or deposit will 
cause an automa�c rescission and annulment of the accelera�on of the Notes. (Sec�on 7.01 of the Indenture.)

 
Indemnifica�on of Trustee. The Trustee generally will be under no obliga�on to exercise any of its rights or powers under the Indenture at the request or direc�on of any of the holders unless the holders have offered reasonable 

security to the Trustee. (Sec�on 8.02 of the Indenture.)
 
Right to Direct Proceedings. The holders of a majority in principal amount of the outstanding Notes generally will have the right to direct the �me, method and place of conduc�ng any proceeding for any remedy available to the 

Trustee, or of exercising any trust or power conferred on the Trustee, rela�ng to the Notes. The holders of a majority in principal amount of the outstanding Notes generally will be able to waive any past default or event of default except a 
default in the payment of principal, premium or interest on the Notes. (Sec�on 7.07 of the Indenture.) Each holder has the right to ins�tute a proceeding rela�ng to the Indenture, but this right is subject to condi�ons precedent specified in 
the Indenture. (Sec�on 7.04 of the Indenture.)

 
No�ce of Default. The Trustee is required to give the holders no�ce of the occurrence of a default within 90 days of the default, unless the default is cured or waived. Except in the case of a payment default on the Notes, however, 

the Trustee may withhold no�ce if it determines in good faith that it is in the interest of holders to do so. (Sec�on 7.08 of the Indenture.) We are required to deliver to the Trustee each year a cer�ficate as to whether or not we are in 
compliance with the condi�ons and covenants under the Indenture. (Sec�on 5.05 of the Indenture.)

 
Modifica�on 

 
Unless we indicate otherwise in the applicable prospectus supplement, we and the Trustee may modify and amend the Indenture and the Debt Securi�es from �me to �me. Depending upon the type of amendment, we may not 

need the consent or approval of any of the holders of the Notes, or we may need either the consent or approval of the holders of a majority in principal amount of the outstanding Notes or the consent or approval of each holder affected 
by the proposed amendment.

 
We will not need the consent of the holders for the following types of amendments:

 
• adding to our covenants for the benefit of the holders or surrendering a right given to us in the Indenture;
• adding security for the Notes; or 
• making various other modifica�ons, generally of a ministerial or immaterial nature. (Sec�on 12.01 of the Indenture.) 
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We will need the consent of the holders of each outstanding Note affected by a proposed amendment if the amendment would cause any of the following to occur:

 
• a change in the maturity date or redemp�on date of any Note; 
• a reduc�on in the interest rate or extension of the �me of payment of interest; 
• a reduc�on in the principal amount of any Note, the interest or premium payable on any Note, or the amount of principal that could be declared due and payable prior to the stated maturity; 
• a change in the currency of any payment of principal, premium or interest on any Note; 
• an impairment of the right of a holder to ins�tute suit for the enforcement of any payment rela�ng to any Note; 
• a reduc�on in the percentage of outstanding Notes necessary to consent to the modifica�on or amendment of the Indenture; or 
• a modifica�on of these requirements or a reduc�on to less than a majority of the percentage of outstanding Notes necessary to waive any past default. (Sec�on 12.02 of the Indenture.) 

 
Amendments other than those described in the above two paragraphs will require the approval of a majority in principal amount of the outstanding Notes.

 
Defeasance and Discharge 

 
We may be discharged from all obliga�ons rela�ng to the Notes and the Indenture (except for specified obliga�ons such as obliga�ons to register the transfer or exchange of Notes, replace stolen, lost or mu�lated Notes and 

maintain paying agencies) if we irrevocably deposit with the Trustee, in trust for the benefit of holders of Notes, money or U.S. government obliga�ons, or any combina�on thereof, sufficient to make all payments of principal, premium and
interest on the Notes on the dates those payments are due. To discharge those obliga�ons, we must deliver to the Trustee an opinion of counsel that the holders of the Notes will not recognize income, gain or loss for U.S. Federal income 
tax purposes as a result of the defeasance or discharge of the Indenture. If we discharge our obliga�ons as described above, the holders of Notes must look only to the funds deposited with the Trustee, and not us, for payments on the 
Notes. (Sec�on 4.01 of the Indenture.)

 
Consolida�on, Merger and Sale of Assets; No Financial Covenants 

 
We will not merge into any other corpora�on or sell or otherwise transfer all or substan�ally all our assets unless the successor or transferee corpora�on assumes by supplemental indenture our obliga�ons to pay the principal, 

interest and any premium on all the Notes and our obliga�on to perform every covenant in the Indenture that we are supposed to perform or observe. Upon any merger, sale or transfer of all or substan�ally all of our assets, the successor 
or transferee corpora�on will succeed to, and be subs�tuted for, and may exercise all of our rights and powers under the Indenture with the same effect as if the successor corpora�on had been named as us in the Indenture, and we will be 
released from all obliga�ons under the Indenture. The Indenture defines all or substan�ally all of our assets as being sixty-six and two thirds percent or more of our total assets as shown on our balance sheet at the end of the prior year 
and specifically permits any sale, transfer or conveyance during a calendar year of less than sixty six and two thirds percent of our total assets without the consent of the holders of the Notes. (Sec�ons 11.01 and 11.02 of the Indenture.)

 
Unless we indicate otherwise in the applicable prospectus supplement, the Indenture will not contain any financial or other similar restric�ve covenants.

 
Resigna�on or Removal of Trustee 

 
The Trustee may resign at any �me by no�fying us in wri�ng and specifying the day that the resigna�on is to take effect. The resigna�on will not take effect, however, un�l a successor trustee has been appointed. (Sec�on 8.10 of 

the Indenture.)
 
The holders of a majority in principal amount of the outstanding Notes may remove the Trustee at any �me. In addi�on, so long as no event of default or event which, with the giving of no�ce or lapse of �me or both, would 

become an event of default has occurred and is con�nuing, we may remove the Trustee upon (1) no�ce to the Trustee and the holder of each Note outstanding under the Indenture and (2) appointment of a successor Trustee. (Sec�on 8.10 
of the Indenture.)

 
Concerning the Trustee 
 

BOKF, NA is the Trustee under the Indenture. We and our affiliates maintain banking rela�onships with the Trustee in the ordinary course of business. The Trustee also acts as trustee for some securi�es of our affiliates.
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BOOK-ENTRY SYSTEM
 
Unless we indicate otherwise in the applicable prospectus supplement, The Depository Trust Company ("DTC"), New York, New York, will act as securi�es depository for the Debt Securi�es. The Debt Securi�es will be issued as fully-

registered securi�es registered in the name of Cede & Co., DTC's partnership nominee, or such other name as may be requested by an authorized representa�ve of DTC. One fully-registered cer�ficate will be issued for each issue of Debt 
Securi�es, each in the aggregate principal amount of any such issue, and will be deposited with DTC. If, however, the aggregate principal amount of any issue exceeds $500 million, one cer�ficate will be issued with respect to each $500 
million of principal amount, and an addi�onal cer�ficate will be issued with respect to any remaining principal amount of any such issue.

 
DTC, the world's largest securi�es depository, is a limited-purpose trust company organized under the New York Banking Law, a "banking organiza�on" within the meaning of the New York Banking Law, a member of the Federal 

Reserve System, a "clearing corpora�on" within the meaning of the New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Sec�on 17A of the Securi�es Exchange Act of 1934. DTC holds and 
provides asset servicing for issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues and money market instruments that DTC's par�cipants ("Direct Par�cipants") deposit with DTC. DTC also facilitates the post-trade 
se�lement among Direct Par�cipants of sales and other securi�es transac�ons in deposited securi�es, through electronic computerized book-entry transfers and pledges between Direct Par�cipants' accounts. This eliminates the need for 
physical movement of securi�es cer�ficates. Direct Par�cipants include both U.S. and non-U.S. securi�es brokers and dealers, banks, trust companies, clearing corpora�ons and certain other organiza�ons. DTC is a wholly-owned subsidiary 
of The Depository Trust & Clearing Corpora�on ("DTCC"). DTCC is the holding company for DTC, Na�onal Securi�es Clearing Corpora�on and Fixed Income Clearing Corpora�on, all of which are registered clearing agencies. DTCC is owned 
by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securi�es brokers and dealers, banks, trust companies and clearing corpora�ons that clear through or maintain a 
custodial rela�onship with a Direct Par�cipant, either directly or indirectly ("Indirect Par�cipants"). The DTC Rules applicable to its Par�cipants are on file with the SEC. More informa�on about DTC can be found at www.dtcc.com.

 
Purchases of Debt Securi�es under the DTC system must be made by or through Direct Par�cipants, which will receive a credit for the Debt Securi�es on DTC's records. The ownership interest of each actual purchaser of each Debt 

Security ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Par�cipants' records. Beneficial Owners will not receive wri�en confirma�on from DTC of their purchase. Beneficial Owners are, however, expected to receive 
wri�en confirma�ons providing details of the transac�on, as well as periodic statements of their holdings, from the Direct or Indirect Par�cipant through which the Beneficial Owner entered into the transac�on. Transfers of ownership 
interests in the Debt Securi�es are to be accomplished by entries made on the books of Direct and Indirect Par�cipants ac�ng on behalf of Beneficial Owners. Beneficial Owners will not receive cer�ficates represen�ng their ownership 
interests in Debt Securi�es, except in the event that use of the book-entry system for the Debt Securi�es is discon�nued.

 
To facilitate subsequent transfers, all Debt Securi�es deposited by Direct Par�cipants with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized 

representa�ve of DTC. The deposit of Debt Securi�es with DTC and their registra�on in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial 
Owners of the Debt Securi�es; DTC's records reflect only the iden�ty of the Direct Par�cipants to whose accounts such Debt Securi�es are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Par�cipants will 
remain responsible for keeping account of their holdings on behalf of their customers.

 
Conveyance of no�ces and other communica�ons by DTC to Direct Par�cipants, by Direct Par�cipants to Indirect Par�cipants, and by Direct Par�cipants and Indirect Par�cipants to Beneficial Owners will be governed by 

arrangements among them, subject to any statutory or regulatory requirements as may be in effect from �me to �me. Beneficial Owners of Debt Securi�es may wish to take certain steps to augment the transmission to them of no�ces of 
significant events with respect to the Debt Securi�es, such as redemp�ons, tenders, defaults, and proposed amendments to the Debt Security documents. For example, Beneficial Owners of Debt Securi�es may wish to ascertain that the 
nominee holding the Debt Securi�es for their benefit has agreed to obtain and transmit no�ces to Beneficial Owners. In the alterna�ve, Beneficial Owners may wish to provide their names and addresses to the registrar and request that
copies of no�ces be provided directly to them.

 
Redemp�on no�ces shall be sent to DTC. If less than all of the Debt Securi�es within an issue are being redeemed, DTC's prac�ce is to determine by lot the amount of the interest of each Direct Par�cipant in such issue to be 

redeemed.
 
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Debt Securi�es unless authorized by a Direct Par�cipant in accordance with DTC's procedures. Under its usual procedures, DTC mails an 

Omnibus Proxy to us as soon as possible a�er the record date. The Omnibus Proxy assigns Cede & Co.'s consen�ng or vo�ng rights to those Direct Par�cipants to whose accounts Debt Securi�es are credited on the record date (iden�fied in 
a lis�ng a�ached to the Omnibus Proxy).
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Redemp�on proceeds, distribu�ons and interest payments on the Debt Securi�es will be made to Cede & Co., or such other nominee as may be requested by an authorized representa�ve of DTC. DTC's prac�ce is to credit Direct 

Par�cipants' accounts upon DTC's receipt of funds and corresponding detail informa�on from us or our agent, on payable date in accordance with their respec�ve holdings shown on DTC's records. Payments by Par�cipants to Beneficial
Owners will be governed by standing instruc�ons and customary prac�ces, as is the case with securi�es held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility of such Par�cipant and 
not of DTC, our agent or us, subject to any statutory or regulatory requirements as may be in effect from �me to �me. Payment of redemp�on proceeds, distribu�ons and interest payments to Cede & Co. (or such other nominee as may be 
requested by an authorized representa�ve of DTC) is the responsibility of us or our agent, disbursement of such payments to Direct Par�cipants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners 
will be the responsibility of Direct and Indirect Par�cipants.

 
DTC may discon�nue providing its services as depository with respect to the Debt Securi�es at any �me by giving reasonable no�ce to us or our agent. Under such circumstances, in the event that a successor depository is not 

obtained, Debt Security cer�ficates are required to be printed and delivered.
 
We may decide to discon�nue use of the system of book-entry-only transfers through DTC (or a successor securi�es depository). In that event, Debt Security cer�ficates will be printed and delivered to DTC.
 
The informa�on in this sec�on concerning DTC and DTC's book-entry system has been obtained from sources that we believe to be reliable, but neither we nor any underwriter takes any responsibility for the accuracy thereof.

 
PLAN OF DISTRIBUTION

 
We may sell the Securi�es offered by this prospectus through underwriters, through dealers, through agents, directly to other purchasers or through a combina�on of these methods, as described in the prospectus supplement 

rela�ng to an offering of Securi�es. The distribu�on of the Securi�es may be effected from �me to �me in one or more transac�ons at a fixed price or prices, which may be changed, at market prices prevailing at the �me of sale, at prices 
related to such prevailing market prices or at nego�ated prices.

 
The applicable prospectus supplement will contain specific informa�on rela�ng to the terms of the offering, including:

 
• the name or names of any underwriters or agents; 
• the purchase price of the Securi�es; 
• our net proceeds from the sale of the Securi�es; 
• any underwri�ng discounts and other items cons�tu�ng underwriters' compensa�on; and 
• the ini�al public offering price and any discounts, concessions or commissions allowed or re-allowed or paid to dealers. 

 
By Underwriters 

 
If underwriters are used in the sale, the Securi�es will be acquired by the underwriters for their own account. Underwriters may offer the Securi�es directly or through underwri�ng syndicates represented by one or more managing 

underwriters. The underwriters may resell the Securi�es in one or more transac�ons, including nego�ated transac�ons, at a fixed public offering price, which may be changed, or at varying prices determined at the �me of sale. The 
obliga�ons of the underwriters to purchase the Securi�es will be subject to certain condi�ons. The ini�al public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be changed from �me to �me.

 
By Dealers 

 
If dealers are used in the sale, unless otherwise specified in the applicable prospectus supplement, we will sell the Securi�es to the dealers as principals. The dealers may then resell the Securi�es to the public at varying prices to be 

determined by the dealers at the �me of resale. The applicable prospectus supplement will contain more informa�on about the dealers, including the names of the dealers and the terms of our agreement with them.
 

By Agents and Direct Sales 
 

We may sell the Securi�es directly to the public, without the use of underwriters, dealers or agents. We may also sell the Securi�es through agents we designate from �me to �me. The applicable prospectus supplement will contain 
more informa�on about the agents, including the names of the agents and any commission we agree to pay the agents.
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General Informa�on 

 
Underwriters, dealers and agents that par�cipate in the distribu�on of Securi�es may be deemed to be underwriters, and any discounts or commissions received by them from us and any profit on the resale of Securi�es by them 

may be deemed to be underwri�ng discounts and commissions under the Securi�es Act of 1933. Any person who may be deemed to be an underwriter will be iden�fied, and any compensa�on received from us will be described, in the 
prospectus supplement.

 
Our outstanding common stock is listed for trading on the New York Stock Exchange. We may engage in at-the-market offerings of our common stock into an exis�ng trading market in accordance with Rule 415(a)(4) of the 

Securi�es Act of 1933. Any at-the-market offering of our common stock will be through an underwriter or underwriters ac�ng as principal or agent for us.
 
Under agreements into which we may enter in connec�on with the sale of Securi�es, underwriters, dealers and agents who par�cipate in the distribu�on of Securi�es may be en�tled to indemnifica�on by us against specified 

liabili�es, including liabili�es under the Securi�es Act of 1933.
 
Agents, dealers and underwriters may be customers of, engage in transac�ons with, or perform services for us or our affiliates in the ordinary course of business.

 
LEGAL OPINIONS

 
Unless otherwise indicated in the applicable prospectus supplement, legal opinions rela�ng to the Securi�es and certain other ma�ers will be rendered by our counsel, GableGotwals, Tulsa, Oklahoma, and Husch Blackwell, Chicago, 

Illinois. Unless otherwise indicated in the applicable prospectus supplement, GableGotwals will pass on ma�ers pertaining to local laws and as to these ma�ers other counsel will rely on their opinions.
 
Unless otherwise indicated in the applicable prospectus supplement, certain legal ma�ers will be passed upon for any underwriters, dealers or agents named in a prospectus supplement by Chapman and Cutler LLP, Chicago, Illinois.
 

EXPERTS
 

The consolidated financial statements of OGE Energy Corp. appearing in OGE Energy Corp.'s Annual Report (Form 10-K) for the year ended December 31, 2023 (including the financial statement schedule appearing therein), and the 
effec�veness of OGE Energy Corp.'s internal control over financial repor�ng as of December 31, 2023, have been audited by Ernst & Young LLP, independent registered public accoun�ng firm, as set forth in their reports thereon included 
therein, and incorporated herein by reference. Such consolidated financial statements and financial statement schedule are, and audited financial statements to be included in subsequently filed documents will be, incorporated herein in 
reliance upon the reports of Ernst & Young LLP pertaining to such financial statements and the effec�veness of our internal control over financial repor�ng as of the respec�ve dates (to the extent covered by consents filed with the 
Securi�es and Exchange Commission) given on the authority of such firm as experts in accoun�ng and audi�ng.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file annual, quarterly and current reports, proxy statements and other informa�on with the SEC. Our SEC filings are available to the public over the Internet at the SEC's web site at www.sec.gov. 
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The SEC allows us to "incorporate by reference" in this prospectus the informa�on we file with it, which means that we can disclose important informa�on to you by referring you to those documents. The informa�on incorporated 
by reference is an important part of this prospectus, and informa�on that we file later with the SEC will automa�cally update and supersede the informa�on contained in or incorporated by reference in this prospectus. We incorporate by 
reference the following documents:

 
• Our Annual Report on Form 10-K for the year ended December 31, 2023; 
• Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024;
• Our Current Report on Form 8-K, filed with the SEC on January 4, 2024; and
• Descrip�on of our capital stock contained in Exhibit 4.28 to our Annual Report on Form 10-K for the year ended December 31, 2023.

 
We also incorporate by reference all future filings we make with the SEC under Sec�on 13(a), 13(c), 14 or 15(d) of the Securi�es Exchange Act of 1934 on or a�er the date of this prospectus un�l we sell all of the Securi�es referred 

to herein.
 
We are not required to, and do not expect to, provide annual reports to holders of our debt securi�es unless specifically requested by a holder.
 
You may request a copy of these filings at no cost, by wri�ng or telephoning us at the following address:

 
Corporate Secretary
OGE Energy Corp.
321 N. Harvey, P.O. Box 321
Oklahoma City, Oklahoma 73101-0321
(405) 553-3000
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OKLAHOMA GAS AND ELECTRIC COMPANY
 

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

(405) 553-3000
 

DEBT SECURITIES
________________________

 
We may offer for sale from �me to �me in one or more issuances one or more series of unsecured debt securi�es, which may be notes or debentures or other unsecured evidences of indebtedness. The debt securi�es are referred 

to in this prospectus as the "Debt Securi�es." We will offer the Debt Securi�es in an amount and on terms to be determined by market condi�ons at the �me of the offering. 
 
We will provide the specific terms of these Debt Securi�es in supplements to this prospectus. You should read this prospectus and the applicable prospectus supplement carefully before you invest. This prospectus may not be used 

to sell Debt Securi�es unless accompanied by a prospectus supplement. 
 
Prior to making a decision about inves�ng in our Debt Securi�es, you should consider carefully any risk factors contained in a prospectus supplement, as well as the risk factors set forth in our most recently filed Annual Report 

on Form 10-K and other filings we may make from �me to �me with the Securi�es and Exchange Commission ("SEC"). See "Risk Factors" on page 2.
 
Neither the SEC nor any state securi�es commission has approved or disapproved of these Debt Securi�es or passed upon the adequacy or accuracy of this prospectus. Any representa�on to the contrary is a criminal offense. 

 
________________________

 
The date of this prospectus is May 2, 2024.

 

 

 



 

You should rely only on the informa�on contained in or incorporated by reference into this prospectus and in any prospectus supplement or in any free wri�ng prospectus that we may provide to you. We have not authorized any 
other person to provide you with different informa�on. If anyone provides you with different or inconsistent informa�on, you should not rely on it. We are not making an offer to sell these Debt Securi�es in any jurisdic�on where the offer 
or sale is not permi�ed. You should assume that the informa�on contained in or incorporated by reference into this prospectus and in any prospectus supplement or in any free wri�ng prospectus that we may provide to you is accurate 
only as of the date on the front cover of those documents.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registra�on statement that we filed with the SEC u�lizing a "shelf" registra�on process. Under this process, we are registering an unspecified amount of our Debt Securi�es, and may issue any of such 
Debt Securi�es in one or more offerings. This prospectus provides you with a general descrip�on of the Debt Securi�es we may offer. Each �me we sell any of the Debt Securi�es, we will provide a prospectus supplement that will contain 
specific informa�on about the terms of that offering. The prospectus supplement may also add, update or change informa�on contained in this prospectus. You should read both this prospectus and the applicable prospectus supplement 
together with the addi�onal informa�on described under the heading "Where You Can Find More Informa�on." For more details, you should read the exhibits filed with the registra�on statement of which this prospectus is a part. In this 
prospectus, "we," "us," "our" and "our company" refer to Oklahoma Gas and Electric Company.
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FORWARD-LOOKING STATEMENTS
 

Except for the historical statements contained herein and therein, the ma�ers discussed in this prospectus and the documents incorporated by reference are forward-looking statements that are not historical fact and cons�tute 
"forward-looking statements." Such forward-looking statements are intended to be iden�fied in this document by the words "an�cipate," "believe," "es�mate," "expect," "intend," "objec�ve," "plan," "possible," "poten�al," "project," 
"target" and similar expressions. Forward-looking statements are not guarantees of performance. They involve risks, uncertain�es and assump�ons. Our future results may differ materially from those expressed in these forward-looking 
statements. These statements are necessarily based upon various assump�ons involving judgments with respect to the future and other risks, including, among others:

 
• general economic condi�ons, including the availability of credit, access to exis�ng lines of credit, access to the commercial paper markets, ac�ons of ra�ng agencies and infla�on rates, and their impact on capital 

expenditures;
• our ability and the ability of our parent company, OGE Energy Corp., to access the capital markets and obtain financing on favorable terms, as well as infla�on rates and monetary fluctua�ons; 
• the ability to obtain �mely and sufficient rate relief to allow for recovery of items such as capital expenditures, fuel and purchased power costs, opera�ng costs, transmission costs and deferred expenditures;
• prices and availability of electricity, coal and natural gas; 
• compe��ve factors, including the extent and �ming of the entry of addi�onal compe��on in the markets we serve, poten�ally through deregula�on; 
• the impact on demand for our services resul�ng from cost-compe��ve advances in technology, such as distributed electricity genera�on and customer energy efficiency programs; 
• technological developments, changing markets and other factors that result in compe��ve disadvantages and create the poten�al for impairment of exis�ng assets;
• factors affec�ng u�lity opera�ons such as unusual weather condi�ons; catastrophic weather-related damage; unscheduled genera�on outages; unusual maintenance or repairs; unan�cipated changes to fossil fuel, natural 

gas or coal supply costs or availability due to higher demand, shortages, transporta�on problems or other developments; environmental incidents; or electric transmission or gas pipeline system constraints;
• availability and prices of raw materials and equipment for current and future construc�on projects;
• the effect of retroac�ve pricing of transac�ons in the Southwest Power Pool markets or adjustments in market pricing mechanisms by the Southwest Power Pool; 
• federal or state legisla�on and regulatory decisions and ini�a�ves that affect cost and investment recovery, have an impact on rate structures or affect the speed and degree to which compe��on enters our markets; 
• environmental laws, safety laws or other regula�ons that may impact the cost of opera�ons, restrict or change the way our facili�es are operated or result in stranded assets; 
• our ability to meet future capacity requirements mandated by the Southwest Power Pool, which could be impacted by future load growth, environmental regula�ons recently finalized by the Environmental Protec�on 

Agency, and the availability of resources;
• changes in accoun�ng standards, rules or guidelines;
• the discon�nuance of accoun�ng principles for certain types of rate-regulated ac�vi�es;
• the cost of protec�ng assets against, or damage due to, terrorism or cybera�acks, including losing control of our assets and poten�al ransoms, and other catastrophic events;
• changes in the use, percep�on or regula�on of genera�ve ar�ficial intelligence technologies, which could limit our ability to u�lize such technology, create risk of enhanced regulatory scru�ny, generate uncertainty around 

intellectual property ownership, licensing or use, or which could otherwise result in risk of damage to our business, reputa�on or financial results;
• creditworthiness of suppliers, customers and other contractual par�es, including large, new customers from emerging industries such as cryptocurrency;
• social a�tudes regarding the electric u�lity and power industries;
• iden�fica�on of suitable investment opportuni�es to enhance shareholder returns and achieve long-term financial objec�ves through business acquisi�ons and dives�tures;
• increased pension and healthcare costs;
• na�onal and global events that could adversely affect and/or exacerbate macroeconomic condi�ons, including infla�onary pressures, rising interest rates, supply chain disrup�ons, economic recessions, pandemic health 

events and uncertainty surrounding con�nued hos�li�es or sustained military campaigns, and their collateral consequences;
• costs and other effects of legal and administra�ve proceedings, se�lements, inves�ga�ons, claims and ma�ers, including, but not limited to, those described in the reports we file with the Securi�es and Exchange 

Commission ("SEC"); and
• other risk factors listed in the reports we file with the SEC.

 

1



 

In light of these risks and uncertain�es, there can be no assurance that the results and events contemplated by the forward-looking statements contained in or incorporated by reference in this prospectus will in fact transpire. You 
are cau�oned not to place undue reliance on these forward-looking statements, which speak only as of their dates. We undertake no obliga�on to publicly update or revise any forward-looking statements, whether as a result of new 
informa�on, future events or otherwise. These risks and uncertain�es are discussed in more detail under "Business," "Risk Factors," "Management's Discussion and Analysis of Financial Condi�on and Results of Opera�ons" and "Notes to 
Consolidated Financial Statements" in our most recent Annual Report on Form 10-K and in our Quarterly Reports on Form 10-Q and other documents on file with the SEC. You may obtain copies of these documents as described under 
"Where You Can Find More Informa�on." We may also describe addi�onal risk factors in the applicable prospectus supplement.
 

OKLAHOMA GAS AND ELECTRIC COMPANY
 

We generate, transmit, distribute and sell electric energy in Oklahoma and western Arkansas. Our rates are subject to regula�on by the Oklahoma Corpora�on Commission, the Arkansas Public Service Commission and the Federal 
Energy Regulatory Commission. We are a wholly-owned subsidiary of OGE Energy Corp. ("OGE Energy"), which is a holding company with us as their primary investment. We are the largest electric company in Oklahoma, and our franchised 
service territory includes Fort Smith, Arkansas and the surrounding communi�es. We sold our retail natural gas business in 1928 and are no longer engaged in the natural gas distribu�on business.

 
We own and operate an interconnected electric genera�on, transmission and distribu�on system, located in Oklahoma and western Arkansas, which included 17 genera�ng sta�ons with an aggregate capability of approximately 

7,116 megawa�s at December 31, 2023. Our service area covers approximately 30,000 square miles in Oklahoma and western Arkansas, including Oklahoma City, the largest city in Oklahoma, and Fort Smith, Arkansas, the third largest city 
in that state. We derived approximately 91 percent of our total electric opera�ng revenues for the year ended December 31, 2023 from sales in Oklahoma and the remainder from sales in Arkansas.

 
We were incorporated in 1902 under the laws of the Oklahoma Territory and became a wholly-owned subsidiary of OGE Energy Corp. on December 31, 1996. Our principal execu�ve offices are located at 321 North Harvey, P.O. Box 

321, Oklahoma City, Oklahoma 73101-0321; telephone (405) 553-3000. OGE Energy's web site address is www.oge.com. OGE Energy's web site address is provided for informa�onal purposes only. No informa�on contained in, or that can 
be accessed through, the web site is to be considered part of this prospectus.

 
RISK FACTORS

 
An investment in our Debt Securi�es involves risk. Prior to making a decision about inves�ng in our Debt Securi�es, you should carefully consider any risk factors contained in a prospectus supplement, as well as the risk factors set 

forth in our most recently filed Annual Report on Form 10-K under the heading "Risk Factors" and other filings we make from �me to �me with the SEC. Such factors could affect actual results and cause results to differ materially from 
those expressed or implied in any forward-looking statements made by us or on our behalf. Addi�onal risks and uncertain�es not currently known to us or that we currently view as immaterial may also affect our business opera�ons.

 
USE OF PROCEEDS

 
Unless we indicate otherwise in any applicable prospectus supplement or other offering materials, we intend to add the net proceeds from the sale of the Debt Securi�es to our general funds and to use those proceeds for general 

corporate purposes, including to fund capital expenditures, to repay short-term debt and to refund long-term debt at maturity or otherwise. The specific use of the proceeds of a par�cular offering of Debt Securi�es will be described in the 
applicable prospectus supplement.

 
DESCRIPTION OF DEBT SECURITIES

 
The descrip�on below contains summaries of selected provisions of the indenture, including the supplemental indenture, under which our Debt Securi�es will be issued. These summaries are not complete. The indenture and the 

form of supplemental indenture applicable to our Debt Securi�es have been filed as exhibits to the registra�on statement of which this prospectus is a part. You should read the indenture and the supplemental indenture for provisions that 
may be important to you. In the summaries below, we have included references to sec�on numbers of the indenture so that you can easily locate these provisions.

 
We are not required to issue future issues of indebtedness under the indenture described in this prospectus. We are free to use other indentures or documenta�on, containing provisions different from those described in this 

prospectus, in connec�on with future 
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issues of other indebtedness not under this registra�on statement. At March 31, 2024, there were 16 series of senior debt securi�es, aggrega�ng $4.185 billion in principal amount, outstanding under the Indenture (as defined below).
 
Our Debt Securi�es will be represented either by global securi�es registered in the name of The Depository Trust Company ("DTC"), as depository ("Depository"), or its nominee, or by securi�es in cer�ficated form issued to the

registered owners, as described in the applicable prospectus supplement. See "Book-Entry System" in this prospectus.
 

General 
 
We may issue our Debt Securi�es as notes or debentures or other unsecured evidences of indebtedness (collec�vely referred to as the "Debt Securi�es") in one or more new series under an indenture dated as of October 1, 1995 

between us and BOKF, NA, as successor trustee (the "Trustee"). This indenture, as previously supplemented by supplemental indentures and as to be supplemented by a new supplemental indenture for each series of Debt Securi�es, is 
referred to in this prospectus as the "Indenture."

 
The Debt Securi�es will be unsecured obliga�ons and will rank on a parity with our other exis�ng and future unsecured and unsubordinated indebtedness, including other senior debt securi�es previously issued under the

Indenture and senior debt securi�es that may be issued under the Indenture subsequent to the issuance of the Debt Securi�es. We some�mes refer in this prospectus to debt securi�es issued under the Indenture, whether previously 
issued or to be issued in the future, including the Debt Securi�es, as the "Notes." The amount of Notes that we may issue under the Indenture is not limited.

 
The Debt Securi�es may be issued in one or more series, may be issued at various �mes, may have differing maturity dates and may bear interest at differing rates. The prospectus supplement applicable to each issue of Debt 

Securi�es will specify:
 
• the �tle, aggregate principal amount and offering price of that series of Debt Securi�es; 
• the interest rate or rates, or method of calcula�on of the rate or rates, on that series, and the date from which the interest will accrue; 
• the dates on which interest will be payable; 
• the record dates for payments of interest; 
• the date on which the Debt Securi�es of that series will mature; 
• any redemp�on terms; 
• the period or periods within which, the price or prices at which and the terms and condi�ons upon which the Debt Securi�es of that series may be repaid, in whole or in part, at the op�on of the holder thereof; and 
• other specific terms applicable to the Debt Securi�es of that series. 

 
Any special U.S. Federal income tax considera�ons applicable to Debt Securi�es sold at an original issue discount and any special U.S. Federal income tax or other considera�ons applicable to any Debt Securi�es that are 

denominated in a currency other than U.S. dollars will be described in the prospectus supplement rela�ng to that series of Debt Securi�es.
 
Unless we indicate otherwise in the applicable prospectus supplement, the Debt Securi�es will be denominated in U.S. dollars in minimum denomina�ons of $1,000 and integral mul�ples of $1,000 in excess thereof.
 
Unless we indicate otherwise in the applicable prospectus supplement, there will be no provisions in the Indenture or the Debt Securi�es that require us to redeem, or permit the holders to cause a redemp�on or repurchase of, the 

Debt Securi�es or that otherwise protect the holders in the event that we incur substan�al addi�onal indebtedness, whether or not in connec�on with a change in control of our company. However, any change in control transac�on that 
involves the incurrence of substan�al addi�onal long-term indebtedness by us could require approval of state u�lity regulatory authori�es and, possibly, of federal u�lity regulatory authori�es.

 
Registra�on, Transfer And Exchange 

 
Debt Securi�es of any series may be exchanged for other Debt Securi�es of the same series of any authorized denomina�ons and of a like aggregate principal amount, stated maturity and original issue date. (Sec�on 2.06 of the 

Indenture.)
 
Unless we indicate otherwise in the applicable prospectus supplement, Debt Securi�es may be presented for registra�on of transfer (duly endorsed or accompanied by a duly executed wri�en instrument of transfer), at the office of 

the Trustee maintained for that purpose and referred to in the applicable prospectus supplement, without service charge and upon payment of any taxes and other governmental charges as described in the Indenture. Any transfer or 
exchange will be effected upon the Trustee's sa�sfac�on with the documents of �tle and indemnity of the person making the request. (Sec�ons 2.06 and 2.07 of the Indenture.)
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The Trustee will not be required to exchange or register a transfer of any Debt Securi�es of a series that is selected, called or being called for redemp�on except, in the case of any Debt Security to be redeemed in part, the por�on 

thereof not to be so redeemed. (Sec�on 2.06 of the Indenture.) See "Book-Entry System" in this prospectus.
 

Payment and Paying Agents 
 
Principal, interest and premium, if any, on Debt Securi�es issued in the form of global securi�es will be paid in the manner described below under the heading "Book-Entry System." Unless we indicate otherwise in the applicable 

prospectus supplement, interest on Debt Securi�es that are in the form of cer�ficated securi�es will be paid by check mailed to the holder at that holder's address as it appears in the register for the Debt Securi�es maintained by the 
Trustee; however, a holder of $10,000,000 or more of Notes having the same interest payment dates will be en�tled to receive payments of interest by wire transfer to a bank within the con�nental United States, if appropriate wire 
transfer instruc�ons have been received by the Trustee on or prior to the applicable record date. (Sec�on 2.12 of the Indenture.) Unless we indicate otherwise in the applicable prospectus supplement, the principal, interest at maturity and 
premium, if any, on Debt Securi�es in the form of cer�ficated securi�es will be payable in immediately available funds at the office of the Trustee upon presenta�on of the Debt Securi�es. (Sec�on 2.12 of the Indenture.)

 
All monies paid by us to a paying agent for the payment of principal, interest or premium on any Debt Securi�es that remain unclaimed at the end of two years a�er that principal, interest or premium has become due and payable 

will be repaid to us, and the holders of those Debt Securi�es may therea�er look only to us for payment of that principal, interest or premium. (Sec�on 5.04 of the Indenture.)
 

Events of Default 
 

The following are events of default under the Indenture:
 
• default in the payment of principal and premium, if any, on any Note issued under the Indenture when due and payable and con�nuance of that default for a period of five days; 
• default in the payment of interest on any Note issued under the Indenture when due and con�nuance of that default for 30 days; 
• default in the performance or breach of any of our other covenants or warran�es in the Indenture and the con�nua�on of that default or breach for 90 days a�er wri�en no�ce to us as provided in the Indenture; and 
• specified events of bankruptcy, insolvency or reorganiza�on of our company. (Sec�on 8.01 of the Indenture.) 

 
Accelera�on of Maturity. If an event of default occurs and is con�nuing, either the Trustee or the holders of a majority in principal amount of the outstanding Notes may declare the principal amount of all Notes to be due and 

payable immediately. At any �me a�er an accelera�on of the Notes has been declared, but before a judgment or decree of the immediate payment of the principal amount of the Notes has been obtained, if we pay or deposit with the 
Trustee a sum sufficient to pay all matured installments of interest and the principal and any premium which has become due otherwise than by accelera�on and all defaults have been cured or waived, then that payment or deposit will 
cause an automa�c rescission and annulment of the accelera�on of the Notes. (Sec�on 8.01 of the Indenture.)

 
Indemnifica�on of Trustee. The Trustee generally will be under no obliga�on to exercise any of its rights or powers under the Indenture at the request or direc�on of any of the holders unless the holders have offered reasonable 

security to the Trustee. (Sec�on 9.02 of the Indenture.)
 
Right to Direct Proceedings. The holders of a majority in principal amount of the outstanding Notes generally will have the right to direct the �me, method and place of conduc�ng any proceeding for any remedy available to the 

Trustee, or of exercising any trust or power conferred on the Trustee, rela�ng to the Notes. The holders of a majority in principal amount of the outstanding Notes generally will be able to waive any past default or event of default except a 
default in the payment of principal, premium or interest on the Notes. (Sec�on 8.07 of the Indenture.) Each holder has the right to ins�tute a proceeding rela�ng to the Indenture, but this right is subject to condi�ons precedent specified in 
the Indenture. (Sec�on 8.04 of the Indenture.)

 
No�ce of Default. The Trustee is required to give the holders no�ce of the occurrence of a default within 90 days of the default, unless the default is cured or waived. Except in the case of a payment default on the Notes, however, 

the Trustee may withhold no�ce if it determines in good faith that it is in the interest of holders to do so. (Sec�on 8.08 of the Indenture.) We are required to deliver to the Trustee each year a cer�ficate as to whether or not we are in 
compliance with the condi�ons and covenants under the Indenture. (Sec�on 6.06 of the Indenture.)
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Modifica�on 
 

Unless we indicate otherwise in the applicable prospectus supplement, we and the Trustee may modify and amend the Indenture and the Debt Securi�es from �me to �me. Depending upon the type of amendment, we may not 
need the consent or approval of any of the holders of the Notes, or we may need either the consent or approval of the holders of a majority in principal amount of the outstanding Notes or the consent or approval of each holder affected 
by the proposed amendment.

 
We will not need the consent of the holders for the following types of amendments:

 
• adding to our covenants for the benefit of the holders or surrendering a right given to us in the Indenture; 
• adding security for the Notes; or 
• making various other modifica�ons, generally of a ministerial or immaterial nature. (Sec�on 13.01 of the Indenture.) 

 
We will need the consent of the holders of each outstanding Note affected by a proposed amendment if the amendment would cause any of the following to occur:

 
• a change in the maturity date or redemp�on date of any Note; 
• a reduc�on in the interest rate or extension of the �me of payment of interest; 
• a reduc�on in the principal amount of any Note, the interest or premium payable on any Note, or the amount of principal that could be declared due and payable prior to the stated maturity; 
• a change in the currency of any payment of principal, premium or interest on any Note; 
• an impairment of the right of a holder to ins�tute suit for the enforcement of any payment rela�ng to any Note; 
• a reduc�on in the percentage of outstanding Notes necessary to consent to the modifica�on or amendment of the Indenture; or 
• a modifica�on of these requirements or a reduc�on to less than a majority of the percentage of outstanding Notes necessary to waive any past default. (Sec�on 13.02 of the Indenture.) 

 
Amendments other than those described in the above two paragraphs will require the approval of a majority in principal amount of the outstanding Notes.

 
Defeasance and Discharge 

 
We may be discharged from all obliga�ons rela�ng to the Notes and the Indenture (except for specified obliga�ons such as obliga�ons to register the transfer or exchange of Notes, replace stolen, lost or mu�lated Notes and 

maintain paying agencies) if we irrevocably deposit with the Trustee, in trust for the benefit of holders of Notes, money or U.S. government obliga�ons, or any combina�on thereof, sufficient to make all payments of principal, premium and
interest on the Notes on the dates those payments are due. To discharge those obliga�ons, we must deliver to the Trustee an opinion of counsel that the holders of the Notes will not recognize income, gain or loss for U.S. Federal income 
tax purposes as a result of the defeasance or discharge of the Indenture. If we discharge our obliga�ons as described above, the holders of Notes must look only to the funds deposited with the Trustee, and not us, for payments on the 
Notes. (Sec�on 5.01 of the Indenture.)

 
Consolida�on, Merger and Sale of Assets; No Financial Covenants 

 
We will not merge into any other corpora�on or sell or otherwise transfer all or substan�ally all our assets unless the successor or transferee corpora�on assumes by supplemental indenture our obliga�ons to pay the principal, 

interest and any premium on all the Notes and our obliga�on to perform every covenant in the Indenture that we are supposed to perform or observe. Upon any merger, sale or transfer of all or substan�ally all of our assets, the successor 
or transferee corpora�on will succeed to, and be subs�tuted for, and may exercise all of our rights and powers under the Indenture with the same effect as if the successor corpora�on had been named as us in the Indenture, and we will be 
released from all obliga�ons under the Indenture. The Indenture defines all or substan�ally all of our assets as being 50 percent or more of our total assets as shown on our balance sheet at the end of the prior year and specifically permits 
any sale, transfer or conveyance during a calendar year of less than 50 percent of our total assets without the consent of the holders of the Notes. (Sec�ons 12.01 and 12.02 of the Indenture.)

 
Unless we indicate otherwise in the applicable prospectus supplement, the Indenture will not contain any financial or other similar restric�ve covenants.
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No Limita�ons on Liens or Sale and Leaseback Transac�ons
 
At March 31, 2024, we had 16 other series of our Notes issued under the Indenture outstanding in the aggregate principal amount of $4.185 billion. Although subject to earlier redemp�on at our op�on, the outstanding Notes 

mature between July 15, 2027 and April 1, 2053. Certain of these series of our Notes have provisions that limit (subject to certain excep�ons) our ability to issue secured debt unless, at the �me the secured debt is issued, we also equally 
secure such outstanding Notes. As a result, if in the future we were to issue secured debt, the outstanding series of Notes that contain this provision would also become secured. Unless otherwise specified in the applicable prospectus 
supplement, the Debt Securi�es offered hereby will not contain this provision. Therefore, the Debt Securi�es offered hereby would be effec�vely subordinated to the secured debt. There is no limit on the amount of debt that we may issue 
and, in the future, we may issue debt that includes provisions similar to those applicable to our other outstanding Notes.

 
In addi�on, although certain other series of our other Notes also have provisions that limit our ability to enter into sale and lease-back transac�ons, unless otherwise specified in the applicable prospectus supplement, the Debt 

Securi�es offered hereby will not contain this provision.
 

Resigna�on or Removal of Trustee 
 
The Trustee may resign at any �me by no�fying us in wri�ng and specifying the day that the resigna�on is to take effect. The resigna�on will not take effect, however, un�l a successor trustee has been appointed. (Sec�on 9.10 of 

the Indenture.)
 
The holders of a majority in principal amount of the outstanding Notes may remove the Trustee at any �me. In addi�on, so long as no event of default or event which, with the giving of no�ce or lapse of �me or both, would 

become an event of default has occurred and is con�nuing, we may remove the Trustee upon (1) no�ce to the Trustee and the holder of each Note outstanding under the Indenture and (2) appointment of a successor Trustee. (Sec�on 9.10 
of the Indenture.)

 
Concerning the Trustee 

 
BOKF, NA is the Trustee under the Indenture. We and our affiliates maintain banking rela�onships with the Trustee in the ordinary course of business. The Trustee also acts as trustee for some of our other securi�es and may act as 

the trustee for securi�es of our affiliates.
 

BOOK-ENTRY SYSTEM

Unless we indicate otherwise in the applicable prospectus supplement, The Depository Trust Company ("DTC"), New York, New York, will act as securi�es depository for the Debt Securi�es. The Debt Securi�es will be issued as fully-
registered securi�es registered in the name of Cede & Co., DTC's partnership nominee, or such other name as may be requested by an authorized representa�ve of DTC. One fully-registered cer�ficate will be issued for each issue of Debt 
Securi�es, each in the aggregate principal amount of any such issue, and will be deposited with DTC. If, however, the aggregate principal amount of any issue exceeds $500 million, one cer�ficate will be issued with respect to each $500 
million of principal amount, and an addi�onal cer�ficate will be issued with respect to any remaining principal amount of any such issue.

 
DTC, the world's largest securi�es depository, is a limited-purpose trust company organized under the New York Banking Law, a "banking organiza�on" within the meaning of the New York Banking Law, a member of the Federal 

Reserve System, a "clearing corpora�on" within the meaning of the New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Sec�on 17A of the Securi�es Exchange Act of 1934. DTC holds and 
provides asset servicing for issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues and money market instruments that DTC's par�cipants ("Direct Par�cipants") deposit with DTC. DTC also facilitates the post-trade 
se�lement among Direct Par�cipants of sales and other securi�es transac�ons in deposited securi�es, through electronic computerized book-entry transfers and pledges between Direct Par�cipants' accounts. This eliminates the need for 
physical movement of securi�es cer�ficates. Direct Par�cipants include both U.S. and non-U.S. securi�es brokers and dealers, banks, trust companies, clearing corpora�ons and certain other organiza�ons. DTC is a wholly-owned subsidiary 
of The Depository Trust & Clearing Corpora�on ("DTCC"). DTCC is the holding company for DTC, Na�onal Securi�es Clearing Corpora�on and Fixed Income Clearing Corpora�on, all of which are registered clearing agencies. DTCC is owned 
by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securi�es brokers and dealers, banks, trust companies and clearing corpora�ons that clear through or maintain a 
custodial rela�onship with a Direct Par�cipant, either directly or indirectly ("Indirect Par�cipants"). The DTC Rules applicable to its Par�cipants are on file with the SEC. More informa�on about DTC can be found at www.dtcc.com.
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Purchases of Debt Securi�es under the DTC system must be made by or through Direct Par�cipants, which will receive a credit for the Debt Securi�es on DTC's records. The ownership interest of each actual purchaser of each Debt 
Security ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Par�cipants' records. Beneficial Owners will not receive wri�en confirma�on from DTC of their purchase. Beneficial Owners are, however, expected to receive 
wri�en confirma�ons providing details of the transac�on, as well as periodic statements of their holdings, from the Direct or Indirect Par�cipant through which the Beneficial Owner entered into the transac�on. Transfers of ownership 
interests in the Debt Securi�es are to be accomplished by entries made on the books of Direct and Indirect Par�cipants ac�ng on behalf of Beneficial Owners. Beneficial Owners will not receive cer�ficates represen�ng their ownership 
interests in Debt Securi�es, except in the event that use of the book-entry system for the Debt Securi�es is discon�nued.

 
To facilitate subsequent transfers, all Debt Securi�es deposited by Direct Par�cipants with DTC are registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized 

representa�ve of DTC. The deposit of Debt Securi�es with DTC and their registra�on in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial 
Owners of the Debt Securi�es; DTC's records reflect only the iden�ty of the Direct Par�cipants to whose accounts such Debt Securi�es are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Par�cipants will 
remain responsible for keeping account of their holdings on behalf of their customers.

 
Conveyance of no�ces and other communica�ons by DTC to Direct Par�cipants, by Direct Par�cipants to Indirect Par�cipants, and by Direct Par�cipants and Indirect Par�cipants to Beneficial Owners will be governed by 

arrangements among them, subject to any statutory or regulatory requirements as may be in effect from �me to �me. Beneficial Owners of Debt Securi�es may wish to take certain steps to augment the transmission to them of no�ces of 
significant events with respect to the Debt Securi�es, such as redemp�ons, tenders, defaults, and proposed amendments to the Debt Security documents. For example, Beneficial Owners of Debt Securi�es may wish to ascertain that the 
nominee holding the Debt Securi�es for their benefit has agreed to obtain and transmit no�ces to Beneficial Owners. In the alterna�ve, Beneficial Owners may wish to provide their names and addresses to the registrar and request that
copies of no�ces be provided directly to them.

 
Redemp�on no�ces shall be sent to DTC. If less than all of the Debt Securi�es within an issue are being redeemed, DTC's prac�ce is to determine by lot the amount of the interest of each Direct Par�cipant in such issue to be 

redeemed.
 
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Debt Securi�es unless authorized by a Direct Par�cipant in accordance with DTC's procedures. Under its usual procedures, DTC mails an 

Omnibus Proxy to us as soon as possible a�er the record date. The Omnibus Proxy assigns Cede & Co.'s consen�ng or vo�ng rights to those Direct Par�cipants to whose accounts Debt Securi�es are credited on the record date (iden�fied in 
a lis�ng a�ached to the Omnibus Proxy).

 
Redemp�on proceeds, distribu�ons and interest payments on the Debt Securi�es will be made to Cede & Co., or such other nominee as may be requested by an authorized representa�ve of DTC. DTC's prac�ce is to credit Direct 

Par�cipants' accounts upon DTC's receipt of funds and corresponding detail informa�on from us or our agent, on payable date in accordance with their respec�ve holdings shown on DTC's records. Payments by Par�cipants to Beneficial
Owners will be governed by standing instruc�ons and customary prac�ces, as is the case with securi�es held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility of such Par�cipant and 
not of DTC, our agent or us, subject to any statutory or regulatory requirements as may be in effect from �me to �me. Payment of redemp�on proceeds, distribu�ons and interest payments to Cede & Co. (or such other nominee as may be 
requested by an authorized representa�ve of DTC) is the responsibility of us or our agent, disbursement of such payments to Direct Par�cipants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners 
will be the responsibility of Direct and Indirect Par�cipants.

 
DTC may discon�nue providing its services as depository with respect to the Debt Securi�es at any �me by giving reasonable no�ce to us or our agent. Under such circumstances, in the event that a successor depository is not 

obtained, Debt Security cer�ficates are required to be printed and delivered.
 
We may decide to discon�nue use of the system of book-entry-only transfers through DTC (or a successor securi�es depository). In that event, Debt Security cer�ficates will be printed and delivered to DTC.
 
The informa�on in this sec�on concerning DTC and DTC's book-entry system has been obtained from sources that we believe to be reliable, but neither we nor any underwriter takes any responsibility for the accuracy thereof.
 

PLAN OF DISTRIBUTION
 

We may sell the Debt Securi�es offered by this prospectus through underwriters, through dealers, through agents, directly to other purchasers or through a combina�on of these methods, as described in the prospectus 
supplement rela�ng to an offering of 
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Debt Securi�es. The distribu�on of the Debt Securi�es may be effected from �me to �me in one or more transac�ons at a fixed price or prices, which may be changed, at market prices prevailing at the �me of sale, at prices related to such 
prevailing market prices or at nego�ated prices.

 
The applicable prospectus supplement will contain specific informa�on rela�ng to the terms of the offering, including:

 
• the name or names of any underwriters or agents; 
• the purchase price of the Debt Securi�es; 
• our net proceeds from the sale of the Debt Securi�es; 
• any underwri�ng discounts and other items cons�tu�ng underwriters' compensa�on; and 
• the ini�al public offering price and any discounts, concessions or commissions allowed or re-allowed or paid to dealers. 

 
By Underwriters 

 
If underwriters are used in the sale, the Debt Securi�es will be acquired by the underwriters for their own account. Underwriters may offer the Debt Securi�es directly or through underwri�ng syndicates represented by one or 

more managing underwriters. The underwriters may resell the Debt Securi�es in one or more transac�ons, including nego�ated transac�ons, at a fixed public offering price, which may be changed, or at varying prices determined at the 
�me of sale. The obliga�ons of the underwriters to purchase the Debt Securi�es will be subject to certain condi�ons. The ini�al public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be 
changed from �me to �me.

 
By Dealers 

 
If dealers are used in the sale, unless otherwise specified in the applicable prospectus supplement, we will sell the Debt Securi�es to the dealers as principals. The dealers may then resell the Debt Securi�es to the public at varying 

prices to be determined by the dealers at the �me of resale. The applicable prospectus supplement will contain more informa�on about the dealers, including the names of the dealers and the terms of our agreement with them.
 

By Agents and Direct Sales 
 

We may sell the Debt Securi�es directly to the public, without the use of underwriters, dealers or agents. We may also sell the Debt Securi�es through agents we designate from �me to �me. The applicable prospectus supplement 
will contain more informa�on about the agents, including the names of the agents and any commission we agree to pay the agents.

 
General Informa�on 

 
Underwriters, dealers and agents that par�cipate in the distribu�on of Debt Securi�es may be deemed to be underwriters, and any discounts or commissions received by them from us and any profit on the resale of Debt Securi�es 

by them may be deemed to be underwri�ng discounts and commissions under the Securi�es Act of 1933. Any person who may be deemed to be an underwriter will be iden�fied, and any compensa�on received from us will be described, 
in the prospectus supplement.

 
Under agreements into which we may enter in connec�on with the sale of Debt Securi�es, underwriters, dealers and agents who par�cipate in the distribu�on of Debt Securi�es may be en�tled to indemnifica�on by us against 

specified liabili�es, including liabili�es under the Securi�es Act of 1933.
 
Agents, dealers and underwriters may be customers of, engage in transac�ons with, or perform services for us or our affiliates in the ordinary course of business.
 

LEGAL OPINIONS
 

Unless otherwise indicated in the applicable prospectus supplement, legal opinions rela�ng to the Debt Securi�es and certain other ma�ers will be rendered by our counsel, GableGotwals, Tulsa, Oklahoma, and Husch Blackwell, 
Chicago, Illinois. Unless otherwise indicated in the applicable prospectus supplement, GableGotwals will pass on ma�ers pertaining to local laws and as to these ma�ers other counsel will rely on their opinions.

 
Unless otherwise indicated in the applicable prospectus supplement, certain legal ma�ers will be passed upon for any underwriters, dealers or agents named in a prospectus supplement by Chapman and Cutler LLP, Chicago, Illinois.
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EXPERTS
 

The financial statements of Oklahoma Gas and Electric Company appearing in Oklahoma Gas and Electric Company's Annual Report (Form 10-K) for the year ended December 31, 2023 (including the financial statement schedule 
appearing therein), and the effec�veness of Oklahoma Gas and Electric Company’s internal control over financial repor�ng as of December 31, 2023, have been audited by Ernst & Young LLP, independent registered public accoun�ng firm, 
as set forth in their reports thereon included therein, and incorporated herein by reference. Such financial statements and financial statement schedule are, and audited financial statements to be included in subsequently filed documents 
will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements and the effec�veness of our internal control over financial repor�ng as of the respec�ve dates (to the extent covered by 
consents filed with the Securi�es and Exchange Commission) given on the authority of such firm as experts in accoun�ng and audi�ng.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We file annual, quarterly and current reports and other informa�on with the SEC. Our SEC filings are available to the public over the Internet at the SEC's web site at www.sec.gov. 
 
The SEC allows us to "incorporate by reference" in this prospectus the informa�on we file with it, which means that we can disclose important informa�on to you by referring you to those documents. The informa�on incorporated 

by reference is an important part of this prospectus, and informa�on that we file later with the SEC will automa�cally update and supersede the informa�on contained in or incorporated by reference in this prospectus. We incorporate by 
reference the following documents:

 
• Our Annual Report on Form 10-K for the year ended December 31, 2023; and
• Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024.

 
We also incorporate by reference all future filings we make with the SEC under Sec�on 13(a), 13(c), 14 or 15(d) of the Securi�es Exchange Act of 1934 on or a�er the date of this prospectus un�l we sell all of the Debt Securi�es 

referred to herein.
 
We are not required to, and do not expect to, provide annual reports to holders of our debt securi�es unless specifically requested by a holder.
 
You may request a copy of these filings at no cost, by wri�ng or telephoning us at the following address: 

 
Corporate Secretary
Oklahoma Gas and Electric Company
321 N. Harvey, P.O. Box 321
Oklahoma City, Oklahoma 73101-0321
(405) 553-3000
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PART II:
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.
 

Set forth below is an es�mate of the approximate amount of our fees and expenses (other than underwri�ng discounts and commissions) in connec�on with the issuance of the securi�es to be offered hereby:

 Amount to Be Paid

Registra�on fee under the Securi�es Act of 1933 $                  (1)(2)

Fees of ra�ng agencies  (2)

Prin�ng and engraving  (2)

Accoun�ng services  (2)

Legal fees of company counsel  (2)

Lis�ng fees of New York Stock Exchange  (2)

Trustee's charges  (2)

Expenses and counsel fees for qualifica�on or registra�on of the securi�es offered hereby under state securi�es laws  (2)
Miscellaneous, including traveling, telephone, copying, shipping, and other out-of-pocket expenses  (2)

Total $ (2)
(1) In accordance with Rules 456(b) and 457(r) under the Securi�es Act of 1933, the registrants are deferring payment of the registra�on fee.
(2) These fees are based on the securi�es offered and the number of issuances and, accordingly, cannot be es�mated at this �me.
 
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
 
OGE Energy Corp.
 

Sec�on 1031 of the Oklahoma General Corpora�on Act provides that OGE Energy Corp. may, and in some circumstances must, indemnify its directors and officers against liabili�es and expenses incurred by them as a result of 
serving in that capacity, subject to some limita�ons and condi�ons set forth in the statute. Substan�ally similar provisions that require indemnifica�on are contained in OGE Energy Corp.'s Restated Cer�ficate of Incorpora�on, which is filed 
as Exhibit 3.01 to OGE Energy Corp.'s Form 10-Q for the quarter ended June 30, 2013, and is incorporated herein by this reference. OGE Energy Corp.'s Restated Cer�ficate of Incorpora�on also contains provisions limi�ng the liability of 
OGE Energy Corp.'s officers and directors in some instances. OGE Energy Corp. has an insurance policy covering its directors and officers against specified personal liability, which may include liabili�es under the Securi�es Act of 1933. The 
forms of Underwri�ng Agreement filed as Exhibits 1.01 and 1.02 include provisions requiring the underwriters to indemnify OGE Energy Corp.'s directors and officers in some circumstances.

 
Oklahoma Gas and Electric Company
 

Sec�on 1031 of the Oklahoma General Corpora�on Act provides that Oklahoma Gas and Electric Company ("OG&E") may, and in some circumstances must, indemnify its directors and officers against liabili�es and expenses 
incurred by them as a result of serving in that capacity, subject to some limita�ons and condi�ons set forth in the statute. Substan�ally similar provisions that require indemnifica�on are contained OG&E's Restated Cer�ficate of 
Incorpora�on, which is filed as Exhibit 3.01 to OG&E's Form 8-K filed May 19, 2011, and is incorporated herein by this reference. OG&E's Restated Cer�ficate of Incorpora�on also contains provisions limi�ng the liability of OG&E's directors 
and officers in some instances. OG&E has an insurance policy covering its directors and officers against specified personal liability, which may include liabili�es under the Securi�es Act of 1933. The form of Underwri�ng Agreement filed as 
Exhibit 1.03 includes provisions requiring the underwriters to indemnify OG&E's directors and officers in some circumstances.
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ITEM 16. EXHIBITS.

1.01 Form of Underwri�ng Agreement for common stock of OGE Energy Corp. (Filed as Exhibit 1.01 to OGE Energy's Registra�on Statement No. 333-213005 and incorporated by reference herein.)
1.02 Form of Underwri�ng Agreement for debt securi�es of OGE Energy Corp. (Filed as Exhibit 1.02 to OGE Energy's Registra�on Statement No. 333-213005 and incorporated by reference herein.)
1.03 Form of Underwri�ng Agreement for debt securi�es of Oklahoma Gas and Electric Company. (Filed as Exhibit 1.03 to OGE Energy's Registra�on Statement No. 333-213005 and incorporated by reference herein.)
3.01 Copy of Restated OGE Energy Corp. Cer�ficate of Incorpora�on. (Filed as Exhibit 3.01 to OGE Energy's Form 10-Q for the quarter ended June 30, 2013 (File No. 1-12579) and incorporated by reference herein.)
3.02 Copy of Amended OGE Energy Corp. By-laws dated February 22, 2017. (Filed as Exhibit 3.01 to OGE Energy's Form 8-K filed February 23, 2017 (File No. 1-12579) and incorporated by reference herein.)
3.03 Copy of Restated Oklahoma Gas and Electric Company Cer�ficate of Incorpora�on. (Filed as Exhibit 3.01 to OG&E's Form 8-K filed May 19, 2011 (File No. 1-1097) and incorporated by reference herein.)
3.04 Copy of Amended Oklahoma Gas and Electric Company By-laws dated November 30, 2015. (Filed as Exhibit 3.02 to OGE Energy's Form 8-K filed November 30, 2015 (File No. 1-12579) and incorporated by 

reference herein.)
4.01 Indenture dated as of November 1, 2004 between OGE Energy Corp. and UMB Bank, N.A., as trustee. (Filed as Exhibit 4.01 to OGE Energy's Form 8-K filed November 12, 2004 (File No. 1-12579) and incorporated 

by reference herein.)
4.02 Supplemental Indenture No. 1 dated as of November 9, 2004, being a supplemental instrument to Exhibit 4.01 hereto. (Filed as Exhibit 4.02 to OGE Energy's Form 8-K filed November 12, 2004 (File No. 1-12579) 

and incorporated by reference herein.)
4.03 Supplemental Indenture No. 2 dated as of November 24, 2014 between OGE Energy and UMB Bank, N.A, as trustee, crea�ng the Senior Notes, being a supplemental instrument to Exhibit 4.01 hereto. (Filed as 

Exhibit 4.01 to OGE Energy's Form 8-K filed November 24, 2014 (File No. 1-12579) and incorporated by reference herein.)
4.04 Supplemental Indenture No. 3 dated as of April 26, 2018 being a supplemental instrument to Exhibit 4.01 hereto. (Filed as Exhibit 4.04 to OGE Energy's Registra�on Statement on Form S-3ASR filed May 18, 2018

(File No. 333-225030) and incorporated by reference herein.)
4.05 Supplemental Indenture No. 4 dated as of May 27, 2021, being a supplemental instrument to Exhibit 4.01 hereto. (Filed as Exhibit 4.01 to OGE Energy's Form 8-K filed May 27, 2021 (File No. 1-12579) and 

incorporated by reference herein.)
4.06 Trust Indenture dated October 1, 1995, from Oklahoma Gas and Electric Company to Boatmen's First Na�onal Bank of Oklahoma, Trustee. (Filed as Exhibit 4.02 to OG&E's Form 8-K filed October 24, 1995 and 

incorporated by reference herein.)
4.07 Supplemental Indenture No. 2, dated as of July 1, 1997, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed July 17, 1997 (File No. 33-1532) and incorporated by 

reference herein.)
4.08 Supplemental Indenture No. 3, dated as of April 1, 1998, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed April 16, 1998 (File No. 33-1532) and incorporated 

by reference herein.)
4.09 Supplemental Indenture No. 5, dated as of October 24, 2001, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.06 to OG&E's Registra�on Statement No. 333-104615 and incorporated by 

reference herein.)
4.10 Supplemental Indenture No. 6, dated as of August 1, 2004, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.02 to OG&E's Form 8-K filed August 6, 2004 (File No. 1-1097) and 

incorporated by reference herein.)
4.11 Supplemental Indenture No. 7, dated as of January 1, 2006, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.02 to OG&E's Form 8-K filed January 6, 2006 (File No. 1-1097) and 

incorporated by reference herein.)
4.12 Supplemental Indenture No. 8, dated as of January 15, 2008, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed January 31, 2008 (File No. 1-1097) and 

incorporated by reference herein.)
4.13 Supplemental Indenture No. 9, dated as of September 1, 2008, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed September 9, 2008 (File No. 1-1097) and 

incorporated by reference herein.)
4.14 Supplemental Indenture No. 10, dated as of December 1, 2008, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed December 11, 2008 (File No. 1-1097) and 

incorporated by reference herein.)
4.15 Supplemental Indenture No. 11, dated as of June 1, 2010, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed June 8, 2010 (File No. 1-1097) and incorporated 

by reference herein.)
4.16 Supplemental Indenture No. 12, dated as of May 15, 2011, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed May 27, 2011 (File No. 1-1097) and incorporated 

by reference herein.)
4.17 Supplemental Indenture No. 13, dated as of May 1, 2013, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed May 13, 2013 (File No. 1-1097) and incorporated 

by reference herein.)
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4.18 Supplemental Indenture No. 14, dated as of March 15, 2014, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed March 25, 2014 (File No. 1-1097) and 
incorporated by reference herein.)

4.19 Supplemental Indenture No. 15, dated as of December 1, 2014, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed December 11, 2014 (File No. 1-1097) and 
incorporated by reference herein.)

4.20 Supplemental Indenture No. 16, dated as of March 15, 2017, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed March 31, 2017 (File No. 1-1097) and 
incorporated by reference herein.)

4.21 Supplemental Indenture No. 17, dated as of August 1, 2017, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed August 11, 2017 (File No. 1-1097) and 
incorporated by reference herein.)

4.22 Supplemental Indenture No. 18 dated as of April 26, 2018, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.21 to OG&E's Registra�on Statement on Form S-3ASR filed May 18, 2018 (File 
No. 333-225030-01) and incorporated by reference herein).

4.23 Supplemental Indenture No. 19 dated as of August 15, 2018, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed August 17, 2018 (File No. 1-1097) and 
incorporated by reference herein).

4.24 Supplemental Indenture No. 20 dated as of June 1, 2019, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed June 7, 2019 (File No. 1-1097) and incorporated by 
reference herein).

4.25 Supplemental Indenture No. 21 dated as of April 1, 2020, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed April 1, 2020 (File No. 1-1097) and incorporated 
by reference herein).

4.26 Supplemental Indenture No. 22 dated as of May 27, 2021, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.02 to OG&E's Form 8-K filed May 27, 2021 (File No. 1-1097) and incorporated 
by reference herein).

4.27 Supplemental Indenture No. 23 dated as of January 5, 2023, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed January 5, 2023 (File No. 1-1097) and 
incorporated by reference herein).

4.28 Supplemental Indenture No. 24 dated as of April 3, 2023, being a supplemental instrument to Exhibit 4.06 hereto. (Filed as Exhibit 4.01 to OG&E's Form 8-K filed April 3, 2023 (File No. 1-1097) and incorporated 
by reference herein).

4.29* Form of Supplemental Indenture for each series of debt securi�es of OGE Energy Corp., being a supplemental instrument to Exhibit 4.01 hereto.
4.30* Form of Supplemental Indenture for each series of debt securi�es of Oklahoma Gas and Electric Company, being a supplemental instrument to Exhibit 4.06 hereto.
5.01* Opinion of counsel to OGE Energy Corp. as to the legality of the Securi�es.
5.02* Opinion of counsel to Oklahoma Gas and Electric Company as to the legality of the Debt Securi�es.
23.01* Independent auditors' consent for OGE Energy Corp.
23.02* Independent auditors' consent for Oklahoma Gas and Electric Company.
23.03* Legal counsel's consent for OGE Energy Corp. (Included in Exhibit 5.01 hereto.)
23.04* Legal counsel's consent for Oklahoma Gas and Electric Company. (Included in Exhibit 5.02 hereto.)
24.01* Power of a�orney of certain officers and directors of OGE Energy Corp.
24.02* Power of a�orney of certain officers and directors of Oklahoma Gas and Electric Company.
25.01* Form T-1 Statement of Eligibility of BOKF, NA, to act as Trustee under the Indenture of OGE Energy Corp.
25.02* Form T-1 Statement of Eligibility of BOKF, NA, to act as Trustee under the Indenture of Oklahoma Gas and Electric Company.
107.01* Filing fee table.

  
*Represents exhibits filed herewith. All exhibits not so designated are incorporated by reference to a prior filing, as indicated.

 
ITEM 17. UNDERTAKINGS.

 
(a)The undersigned registrant hereby undertakes:

 
(1) To file, during any period in which offers or sales are being made, a post-effec�ve amendment to this registra�on statement:

 
(i) To include any prospectus required by sec�on 10(a)(3) of the Securi�es Act of 1933;

 
(ii) To reflect in the prospectus any facts or events arising a�er the effec�ve date of the registra�on statement (or the most recent post-effec�ve amendment thereof) which, individually or in the 

aggregate, represent a fundamental change in the informa�on set forth in the registra�on statement. Notwithstanding the foregoing, any increase or decrease in volume of securi�es offered (if the total dollar value of 
securi�es offered would not exceed that which was registered) and 
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any devia�on from the low or high end of the es�mated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and 
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the "Calcula�on of Filing Fee Tables" or "Calcula�on of Registra�on Fee" table, as applicable, in the effec�ve registra�on 
statement; and

 
(iii) To include any material informa�on with respect to the plan of distribu�on not previously disclosed in the registra�on statement or any material change to such informa�on in the registra�on 

statement;
 
Provided however, That: 
 

(a) Paragraphs (1)(i) and (1)(ii) of this sec�on do not apply if the registra�on statement is on Form S-8, and the informa�on required to be included in a post-effec�ve amendment by those 
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to sec�on 13 or sec�on 15(d) of the Securi�es Exchange Act of 1934 that are incorporated by reference 
in the registra�on statement; and

 
(b) Paragraphs (1)(i), (1)(ii) and (1)(iii) of this sec�on do not apply if the registra�on statement is on Form S-1, Form S-3, Form SF-3 or Form F-3 and the informa�on required to be included 

in a post-effec�ve amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to sec�on 13 or sec�on 15(d) of the Securi�es Exchange Act of 
1934 that are incorporated by reference in the registra�on statement, or, as to a registra�on statement on Form S-3, Form SF-3 or Form F-3, is contained in a form of prospectus filed pursuant to Rule 424(b) 
that is part of the registra�on statement.

 
(2) That, for the purpose of determining any liability under the Securi�es Act of 1933, each such post-effec�ve amendment shall be deemed to be a new registra�on statement rela�ng to the securi�es offered therein, 

and the offering of such securi�es at that �me shall be deemed to be the ini�al bona fide offering thereof.
 

(3) To remove from registra�on by means of a post-effec�ve amendment any of the securi�es being registered which remain unsold at the termina�on of the offering.
 

(4) That, for the purpose of determining liability under the Securi�es Act of 1933 to any purchaser:
 

(i) If the registrant is relying on Rule 430B:
 

(a) Each prospectus filed by the registrant pursuant to Rule 424(b)(3)shall be deemed to be part of the registra�on statement as of the date the filed prospectus was deemed part of and 
included in the registra�on statement; and

 
(b) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registra�on statement in reliance on Rule 430B rela�ng to an offering made pursuant to Rule 

415(a)(1)(i), (vii), or (x) for the purpose of providing the informa�on required by sec�on 10(a) of the Securi�es Act of 1933 shall be deemed to be part of and included in the registra�on statement as of the 
earlier of the date such form of prospectus is first used a�er effec�veness or the date of the first contract of sale of securi�es in the offering described in the prospectus. As provided in Rule 430B, for liability 
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effec�ve date of the registra�on statement rela�ng to the securi�es in the registra�on 
statement to which that prospectus relates, and the offering of such securi�es at that �me shall be deemed to be the ini�al bona fide offering thereof. Provided, however, that no statement made in a 
registra�on statement or prospectus that is part of the registra�on statement or made in a document incorporated or deemed incorporated by reference into the registra�on statement or prospectus that is 
part of the registra�on statement will, as to a purchaser with a �me of contract of sale prior to such effec�ve date, supersede or modify any statement that was made in the registra�on statement or 
prospectus that was part of the registra�on statement or made in any such document immediately prior to such effec�ve date; or

 
(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registra�on statement rela�ng to an offering, other than registra�on statements relying on Rule 

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

 
(5) That, for the purpose of determining liability of the registrant under the Securi�es Act of 1933 to any purchaser in the ini�al distribu�on of the securi�es: The undersigned registrant undertakes that in a primary 

offering of securi�es of the undersigned registrant pursuant to this registra�on statement, regardless of the underwri�ng method used to sell the securi�es to the purchaser, if the securi�es are offered or sold to such purchaser by means 
of any of the following communica�ons, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securi�es to such purchaser: 
 

(i) Any preliminary prospectus or prospectus of the undersigned registrant rela�ng to the offering required to be filed pursuant to Rule 424; 
 

(ii) Any free wri�ng prospectus rela�ng to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant; 
 

(iii) The por�on of any other free wri�ng prospectus rela�ng to the offering containing material informa�on about the undersigned registrant or its securi�es provided by or on behalf of the 
undersigned registrant; and 

 
(iv) Any other communica�on that is an offer in the offering made by the undersigned registrant to the purchaser.

 
(b)The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securi�es Act of 1933, each filing of the registrant's annual report pursuant to sec�on 13(a) or sec�on 15(d) of the Securi�es 

Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to sec�on 15(d) of the Securi�es Exchange Act of 1934) that is incorporated by reference in the registra�on statement shall be 
deemed to be a new registra�on statement rela�ng to the securi�es offered therein, and the offering of such securi�es at that �me shall be deemed to be the ini�al bona fide offering thereof.
 

(c) Insofar as indemnifica�on for liabili�es arising under the Securi�es Act of 1933 may be permi�ed to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant 
has been advised that in the opinion of the Securi�es and Exchange Commission such indemnifica�on is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnifica�on against 
such liabili�es (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any ac�on, suit or proceeding) is asserted by such director, officer 
or controlling person in connec�on with the securi�es being registered, the registrant will, unless in the opinion of its counsel the ma�er has been se�led by controlling precedent, submit to a court of appropriate jurisdic�on the ques�on 
whether such indemnifica�on by it is against public policy as expressed in the Act and will be governed by the final adjudica�on of such issue.
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SIGNATURES
 

OGE ENERGY CORP.
 

Pursuant to the requirements of the Securi�es Act of 1933, the registrant cer�fies that it has reasonable grounds to believe that it meets all the requirements for filing on Form S-3 and has duly caused this registra�on statement to 
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Oklahoma City and State of Oklahoma on the 2nd day of May, 2024. 

OGE ENERGY CORP.

  

By /s/ W. Bryan Buckler

 W. Bryan Buckler

 Chief Financial Officer
 

Pursuant to the requirements of the Securi�es Act of 1933, this registra�on statement has been signed by the following persons in the capaci�es and on the dates indicated. 
Signature  Title Date

/s/ Sean Trauschke    

Sean Trauschke
 

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

May 2, 2024

    
/s/ W. Bryan Buckler    

W. Bryan Buckler
 

Chief Financial Officer 
(Principal Financial Officer)

May 2, 2024

    
/s/ Sarah R. Stafford    

Sarah R. Stafford
 

Controller and Chief Accoun�ng Officer 
(Principal Accoun�ng Officer)

May 2, 2024

    
*    

Frank A. Bozich  Director May 2, 2024

*    
Peter D. Clarke  Director May 2, 2024

*    
Cathy R. Gates  Director May 2, 2024

*    
David L. Hauser  Director May 2, 2024

*    
Luther C. Kissam, IV  Director May 2, 2024

*    
Judy R. McReynolds  Director May 2, 2024

*    
David E. Rainbolt  Director May 2, 2024

*    
J. Michael Sanner  Director May 2, 2024

*    
Sheila G. Talton  Director May 2, 2024

 

*By: /s/ Sean Trauschke    

(A�orney-in-Fact)   May 2, 2024

 

 



 

OKLAHOMA GAS AND ELECTRIC COMPANY
 

Pursuant to the requirements of the Securi�es Act of 1933, the registrant cer�fies that it has reasonable grounds to believe that it meets all the requirements for filing on Form S-3 and has duly caused this registra�on statement to 
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Oklahoma City and State of Oklahoma on the 2nd day of May, 2024. 

OKLAHOMA GAS AND ELECTRIC COMPANY

  

By /s/ W. Bryan Buckler

 W. Bryan Buckler

 Chief Financial Officer
 

Pursuant to the requirements of the Securi�es Act of 1933, this registra�on statement has been signed by the following persons in the capaci�es and on the dates indicated.
Signature  Title Date

/s/ Sean Trauschke    

Sean Trauschke

 

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

May 2, 2024

    
/s/ W. Bryan Buckler    

W. Bryan Buckler
 

Chief Financial Officer 
(Principal Financial Officer)

May 2, 2024

    
/s/ Sarah R. Stafford    

Sarah R. Stafford

 

Controller and Chief Accoun�ng Officer 
(Principal Accoun�ng Officer)

May 2, 2024

    
*    

Frank A. Bozich  Director May 2, 2024

*    
Peter D. Clarke  Director May 2, 2024

*    
Cathy R. Gates  Director May 2, 2024

*    
David L. Hauser  Director May 2, 2024

*    
Luther C. Kissam, IV  Director May 2, 2024

*    
Judy R. McReynolds  Director May 2, 2024

*    
David E. Rainbolt  Director May 2, 2024

*    
J. Michael Sanner  Director May 2, 2024

*    
Sheila G. Talton  Director May 2, 2024

 

*By: /s/ Sean Trauschke    

(A�orney-in-Fact)   May 2, 2024
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SUPPLEMENTAL INDENTURE No. ____, made as of the ____ day of ____________, ______ by and between OGE ENERGY CORP., a corpora�on duly organized and exis�ng under the laws of the State of Oklahoma (the “Company”), 
and BOKF, NA, a na�onal banking associa�on duly organized and exis�ng under the laws of the United States, as successor trustee, registrar and paying agent (the “Trustee”):

 
WITNESSETH:

 
WHEREAS, the Company has heretofore executed and delivered its Indenture (hereina�er referred to as the “Indenture”), made as of November 1, 2004; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 1, dated as of November 4, 2004, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Securi�es designated “5.00% Senior Notes, Series due November 15, 2014”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 2, dated as of November 24, 2014, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Securi�es designated “Floa�ng Rate Senior Notes, Series due November 24, 2017”; and
 
WHEREAS, the Company, the Trustee, and UMB Bank, N.A., as predecessor trustee, registrar and paying agent (the “Prior Trustee”) have heretofore executed and delivered Supplemental Indenture No. 3, dated as of April 26, 2018, 

providing for the resigna�on of the Prior Trustee and the acceptance, by the Trustee, of its appointment as trustee, registrar and paying agent and the assump�on of all du�es and responsibili�es of the trustee, registrar and paying agent 
under the Indenture; and

 
WHEREAS, the Prior Trustee was formerly the trustee under the Indenture and BOKF, NA has succeeded the Prior Trustee as Trustee pursuant to Sec�on 8.10 of the Indenture; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 4, dated as of May 27, 2021, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “0.703% Senior Notes, Series due May 26, 2023”; and
 
WHEREAS, Sec�on 2.05 of the Indenture provides that debt securi�es shall be issued in series and that a Company Order shall specify the terms of each series; and
 
WHEREAS, the Company has this day delivered a Company Order se�ng forth the terms of a series of debt securi�es designated “____________” (hereina�er some�mes referred to as the “Securi�es”); and
 
WHEREAS, Sec�on 12.01 of the Indenture provides that the Company and the Trustee may enter into indentures supplemental thereto for the purposes, among others, of establishing the form of debt securi�es or establishing or 

reflec�ng any terms of any debt security and adding to the covenants of the Company; and
 
WHEREAS, the execu�on and delivery of this Supplemental Indenture No. __ (herein, “this Supplemental Indenture”) have been duly authorized by a resolu�on adopted by the Board of Directors of the Company;
 
NOW, THEREFORE, THIS INDENTURE WITNESSETH:
 
That in order to set forth the terms and condi�ons upon which the Securi�es are, and are to be, authen�cated, issued and delivered, and in considera�on of the premises of the purchase and acceptance of the Securi�es by the 

Holders thereof and the sum of one dollar duly paid to it by the Trustee at the execu�on of this Supplemental Indenture, the receipt whereof is hereby acknowledged, the Company covenants and agrees with the Trustee for the equal and 
propor�onate benefit of the respec�ve Holders from �me to �me of the Securi�es, as follows: 
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ARTICLE ONE

RELATION TO INDENTURE; DEFINITIONS
 
Sec�on 1.01 Integral Part of Indenture. This Supplemental Indenture cons�tutes an integral part of the Indenture.
 
Sec�on 1.02 Defini�ons; References to Ar�cles and Sec�ons; Terms referring to this Supplemental Indenture. For all purposes of this Supplemental Indenture:

 
(a) Capitalized terms used herein without defini�on shall have the meanings specified in the Indenture;
 
(b) All references herein to Ar�cles and Sec�ons, unless otherwise specified, refer to the corresponding Ar�cles and Sec�ons of this Supplemental Indenture; and
 
(c) The terms “hereof,” “herein,” “hereby,” “hereto,” “hereunder” and “herewith” refer to this Supplemental Indenture.

 
ARTICLE TWO

SECURITIES
 

Sec�on 2.01 Designa�on and Principal Amount. There shall be a series of debt securi�es designated the “__________” (the “Securi�es”). The Securi�es shall be limited to $___________ aggregate principal amount, except as 
provided in Sec�on 2.08 hereof.

 
Sec�on 2.02 Stated Maturity Date. Except as otherwise provided in Sec�on 2.05 hereof, the principal amount of the Securi�es shall be payable on the stated maturity date of __________.
 
Sec�on 2.03 Interest Payment Dates. The Securi�es shall be dated their date of authen�ca�on as provided in the Indenture and shall bear interest from their date at the rate of _____% per annum payable semi-annually on 

__________ and __________ of each year, commencing __________. The Regular Record Dates with respect to such __________ and __________ interest payment dates shall be ___________ and ___________, respec�vely. Principal and 
interest shall be payable to the persons and in the manner provided in Sec�ons 2.04 and 2.12 of the Indenture.

 
Sec�on 2.04 Office for Payment. The Securi�es shall be payable at the corporate trust office of the Trustee and at the offices of such paying agents as the Company may appoint by Company Order in the future.
 
Sec�on 2.05 Redemp�on Provisions. [Insert Redemp�on Terms]
 
The Securi�es shall not be subject to any sinking fund.
 
Sec�on 2.06 [Repayment of Securi�es. The Securi�es will be repayable on __________, at the op�on of the holders thereof, at 100% of their principal amount, together with accrued and unpaid interest to ___________. In order 

for a Security to be repaid, the Company must receive at the corporate trust office of the Trustee during the period from and including ___________ to and including the close of business on ___________ (or if ___________ is not a 
Business Day, the next succeeding Business Day): (i) a Security with the form en�tled “Op�on to Elect Repayment” on the Security duly completed, or (ii) a telegram, telex, facsimile transmission or le�er from a member of a na�onal 
securi�es exchange or the Na�onal Associa�on of Securi�es Dealers, Inc. or a commercial bank or a trust company in the United States of America se�ng forth the name of the Holder of the Security, the principal amount of the Security, 
the principal amount of the Security to be repaid, a statement that the op�on to elect repayment is being exercised thereby and a guarantee that the Security to be repaid (with the form en�tled “Op�on to Elect Repayment” on the 
Security duly completed) will be received at the Trustee’s corporate trust office, no later than five Business Days a�er the date of such telegram, telex, facsimile transmission or le�er and such Security and form duly completed are received 
at the Trustee’s office, by such fi�h Business Day. Effec�ve exercise of the repayment op�on by the holder of any Security shall be irrevocable. No transfer or exchange of any Security (or, in the event that any Security is to be repaid in part, 
such por�on of the Security to be repaid) will be permi�ed a�er exercise of the repayment op�on. The repayment op�on may be exercised by the Holder of a Security for less than the en�re principal amount of the Security, provided the 
principal amount which is to be repaid is set forth on the form en�tled “Op�on to Elect Repayment” on the Security and is equal to $1,000 or any integral mul�ple thereof. All ques�ons as to the validity, eligibility (including �me of receipt) 
and acceptance of any Security for repayment will be determined by the Company, whose determina�on will be final, binding and non-appealable. Upon �mely delivery of a Security to the Trustee with the “Op�on to Elect Repayment” 
form completed in accordance with the foregoing, the outstanding principal amount of such Security (or por�on thereof indicated on the “Op�on to Elect 
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Repayment”) shall become due and payable on __________, at a price equal to ___% of the principal amount to be repaid plus accrued and unpaid interest to __________.]
 
Sec�on 2.07 Authorized Denomina�ons. The Securi�es shall be issued in fully registered form without coupons in denomina�ons of $1,000 and integral mul�ples thereof.
 
Sec�on 2.08 Reopening of Series. The Securi�es may be reopened and addi�onal notes of the Securi�es may be issued in excess of the limita�on set forth in Sec�on 2.01 hereof, provided that such addi�onal notes will contain the 

same terms (including the maturity date and interest payment terms) as the other Securi�es, except for the issue date, price to public and, if applicable, first date from which interest will accrue and the ini�al interest payment date. Any 
such addi�onal Securi�es, together with the other Securi�es, shall cons�tute a single series for purposes of the Indenture.

 
Sec�on 2.09 Form of Security. The Securi�es shall ini�ally be in the form a�ached as Exhibit A hereto.

 
ARTICLE THREE

MISCELLANEOUS
 

Sec�on 3.01 Recitals of fact, except as stated, are statements of the Company. The recitals of fact herein and in the Securi�es (except the Trustee’s Cer�ficate) shall be taken as statements of the Company and shall not be 
construed as made by the Trustee.

 
Sec�on 3.02 Supplemental Indenture to be construed as a part of the Indenture. This Supplemental Indenture shall be construed in connec�on with and as a part of the Indenture.
 
Sec�on 3.03 Trust Indenture Act to control; Severability of provisions contained in Supplemental Indenture and Securi�es.

 
(a) If any provision of this Supplemental Indenture limits, qualifies, or conflicts with another provision of the Indenture required to be included in indentures qualified under the Trust Indenture Act of 1939 (as enacted 

prior to the date of this Supplemental Indenture) by any of the provisions of Sec�ons 310 to 317, inclusive, of said Act, such required provisions shall control.
 
(b) In case any one or more of the provisions contained in this Supplemental Indenture or in the debt securi�es issued hereunder should be invalid, illegal, or unenforceable in any respect, the validity, legality and 

enforceability of the remaining provisions contained herein and therein shall not in any way be affected, impaired, prejudiced or disturbed thereby.
 

Sec�on 3.04 References to either party in Supplemental Indenture include successors or assigns. Whenever in this Supplemental Indenture either of the par�es hereto is named or referred to, this shall be deemed to include the 
successors or assigns of such party, and all the covenants and agreements in this Supplemental Indenture contained by or on behalf of the Company or by or on behalf of the Trustee shall bind and inure to the benefit of the respec�ve 
successors and assigns of such par�es, whether so expressed or not.

 
Sec�on 3.05 Provision for execu�on in counterparts; Table of Contents and descrip�ve headings of Ar�cles not to affect meaning.

 
(a) This Supplemental Indenture may be simultaneously executed in several counterparts, and all said counterparts executed and delivered, each as an original, shall cons�tute but one and the same instrument.
 
(b) The Table of Contents and the descrip�ve headings of the several Ar�cles of this Supplemental Indenture were formulated, used and inserted in this Supplemental Indenture for convenience only and shall not be 

deemed to affect the meaning or construc�on of any of the provisions hereof.
 

[Signature page follows]
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IN WITNESS WHEREOF, OGE ENERGY CORP. has caused this Supplemental Indenture to be signed by its President or a Vice President, and a�ested by its Secretary or an Assistant Secretary, and BOKF, NA, as Trustee, has caused this 
Supplemental Indenture to be signed by its President, a Vice President or an Assistant Vice President, and a�ested by its Secretary, an Assistant Secretary, a Vice President or an Assistant Vice President, all as of the date first above wri�en.
 

OGE ENERGY CORP.
 

By:
[Vice] President

 
ATTEST:
 

[Assistant Secretary]
 
 
 

BOKF, NA, as Trustee
 

By:
[Assistant] [Vice]
President

 
ATTEST:
 

[Assistant Secretary]
 

 



 

EXHIBIT A
FORM OF SECURITY

 
REGISTERED REGISTERED
 

THIS SECURITY IS A GLOBAL SECURITY REGISTERED IN THE NAME OF THE DEPOSITARY (REFERRED TO HEREIN) OR A NOMINEE THEREOF AND, UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR THE INDIVIDUAL 
SECURITIES REPRESENTED HEREBY, THIS GLOBAL SECURITY MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR 
ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS GLOBAL SECURITY IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE TRUSTEE FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF 
CEDE & CO. OR SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO.), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

 
OGE ENERGY CORP.

SECURITY
CUSIP: NUMBER: R-
ORIGINAL ISSUE DATE(S): PRINCIPAL AMOUNT(S):
INTEREST RATE: _____% MATURITY DATE: _________________
 

OGE ENERGY CORP., a corpora�on of the State of Oklahoma (the “Company”), for value received hereby promises to pay to ___________ or registered assigns, the principal sum of ________ on the Maturity Date set forth 
above, and to pay interest thereon from the Original Issue Date (or if this Global Security has two or more Original Issue Dates, interest shall, beginning on each such Original Issue Date, begin to accrue for that part of the principal amount 
to which that Original Issue Date is applicable) set forth above or from the most recent Interest Payment Date to which interest has been paid or duly provided for, semiannually in arrears on ___________ and ___________ in each year, 
commencing on ___________, at the per annum Interest Rate set forth above, un�l the principal hereof is paid or made available for payment. No interest shall accrue on the Maturity Date, so long as the principal amount of this Global 
Security is paid on the Maturity Date. The interest so payable and punctually paid or duly provided for on any such Interest Payment Date will, as provided in the Indenture, be paid to the Person in whose name this Security is registered at 
the close of business on the Regular Record Date for such interest, which shall be the ____________ or the ___________, as the case may be, next preceding such Interest Payment Date; provided that the first Interest Payment Date for 
any part of this Global Security, the Original Issue Date of which is a�er a Regular Record Date but prior to the applicable Interest Payment Date, shall be the Interest Payment Date following the next succeeding Regular Record Date; and 
provided that interest payable on the Maturity Date set forth above or, if applicable, upon redemp�on, repayment or accelera�on, shall be payable to the Person to whom principal shall be payable. Except as otherwise provided in the 
Indenture (as defined below), any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular Record Date and shall be paid to the Person in whose name this Global Security is 
registered at the close of business on a Special Record Date for the payment of such defaulted interest to be fixed by the Trustee, no�ce whereof shall be given to Security holders not more than fi�een days or fewer than ten days prior to 
such Special Record Date. On or before 10:00 a.m., New York City �me, or such other �me as shall be agreed upon between the Trustee and the Depositary, of the day on which such payment of interest is due on this Global Security (other 
than maturity), the Trustee shall pay to the Depositary such interest in same day funds. On or before 10:00 a.m., New York City �me, or such other �me as shall be agreed upon between the Trustee and the Depositary, of the day on which 
principal, interest payable at maturity and premium, if any, is due on this Global Security, the Trustee shall deposit with the Depositary the amount equal to the principal, interest payable at maturity and premium, if any, by wire transfer 
into the account specified by the Depositary. As a condi�on to the payment, on the Maturity Date or upon redemp�on, repayment or accelera�on, of any part of the principal and applicable premium of this Global Security, the Depositary 
shall surrender, or cause to be surrendered, this Global Security to the Trustee, whereupon a new Global Security shall be issued to the Depositary.

 
This Global Security is a global security in respect of a duly authorized issue of ___________ (the “Securi�es of this Series”, which term includes any Global Securi�es represen�ng such Securi�es) of the Company issued and 

to be issued under an Indenture dated as of November 1, 2004 between the Company and BOKF, NA, as successor trustee (the “Trustee”, which term includes any subsequent successor Trustee under the Indenture) to UMB Bank, N.A., and 
indentures supplemental thereto (collec�vely, the “Indenture”). Under the Indenture, one or more series of debt securi�es may be issued and, as used herein, the term “Securi�es” refers to the Securi�es of this Series and any other 
outstanding series of Securi�es. Reference is hereby made to the Indenture for a more complete statement of the respec�ve rights, limita�ons of rights, du�es and immuni�es under the Indenture of the Company, 
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the Trustee and the Security holders and of the terms upon which the Securi�es are and are to be authen�cated and delivered. This Global Security has been issued in respect of the series designated on the first page hereof.
 

Each Security of this Series shall be dated and issued as of the date of its authen�ca�on by the Trustee and shall bear an Original Issue Date or Dates. Each Security or Global Security issued upon transfer, exchange or 
subs�tu�on of such Security or Global Security shall bear the Original Issue Date or Dates of such transferred, exchanged or subs�tuted Security or Global Security, as the case may be.
 

[Insert Redemp�on Terms]
 

[The Securi�es of this Series will be repayable on _____________, at the op�on of the Holders thereof, at 100% of their principal amount, together with accrued and unpaid interest to _________. In order for this Global 
Security to be repaid, the Company must receive at the corporate trust office of the Trustee during the period from and including ___________ to and including the close of business on ___________ (or if ____________ is not a Business 
Day, the next succeeding Business Day): (i) this Global Security with the form en�tled “Op�on to Elect Repayment” on this Global Security duly completed, or (ii) a telegram, telex, facsimile transmission or le�er from a member of a 
na�onal securi�es exchange or the Na�onal Associa�on of Securi�es Dealers, Inc. or a commercial bank or a trust company in the United States of America se�ng forth the name of the Holder of this Global Security, the principal amount 
of this Global Security, the principal amount of this Global Security to be repaid, a statement that the op�on to elect repayment is being exercised thereby and a guarantee that this Global Security (with the form en�tled “Op�on to Elect 
Repayment” on this Global Security duly completed) will be received at the Trustee’s corporate trust office, no later than five Business Days a�er the date of such telegram, telex, facsimile transmission or le�er and this Global Security and 
form duly completed are received at the Trustee’s office, by such fi�h Business Day. Effec�ve exercise of the repayment op�on by the Holder of any Security of this Series shall be irrevocable. No transfer or exchange of any Security of this 
Series (or, in the event that any Security of this Series is to be repaid in part, such por�on of the Security of this Series to be repaid) will be permi�ed a�er exercise of the repayment op�on. The repayment op�on may be exercised by the 
Holder of a Security of this Series for less than the en�re principal amount of the Security of this Series, provided the principal amount which is to be repaid is set forth on the form en�tled “Op�on to Elect Repayment” on the Security of 
this Series and is equal to $1,000 or any integral mul�ple thereof. All ques�ons as to the validity, eligibility (including �me of receipt) and acceptance of any Security of this Series for repayment will be determined by the Company, whose 
determina�on will be final, binding and non-appealable. Upon �mely delivery of a Security of this Series to the Trustee with the “Op�on to Elect Repayment” form completed in accordance with the foregoing, the outstanding principal 
amount of such Security of this Series (or por�on thereof indicated in the “Op�on to Elect Repayment”) shall become due and payable on ___________, at a price equal to ___% of the principal amount to be repaid plus accrued and 
unpaid interest to ______________.]
 

Interest payments for this Global Security shall be computed and paid on the basis of a 360-day year of twelve 30-day months. If any Interest Payment Date or date on which the principal of this Global Security is required to 
be paid is not a Business Day, then payment of principal, premium or interest need not be made on such date but may be made on the next succeeding Business Day with the same force and effect as if made on such Interest Payment Date 
or date on which the principal of this Global Security is required to be paid and, in the case of �mely payment thereof, no interest shall accrue for the period from and a�er such Interest Payment Date or the date on which the principal of 
this Global Security is required to be paid.
 

The Company, at its op�on, and subject to the terms and condi�ons provided in the Indenture, will be discharged from any and all obliga�ons in respect of the Securi�es (except for certain obliga�ons including obliga�ons to 
register the transfer or exchange of Securi�es, replace stolen, lost or mu�lated Securi�es, maintain paying agencies and hold monies for payment in trust, all as set forth in the Indenture) if the Company deposits with the Trustee money, 
U.S. Government Obliga�ons which through the payment of interest thereon and principal thereof in accordance with their terms will provide money, or a combina�on of money and U.S. Government Obliga�ons, in any event in an amount 
sufficient, without reinvestment, to pay all the principal of and any premium and interest on the Securi�es on the dates such payments are due in accordance with the terms of the Securi�es.
 

If an Event of Default shall occur and be con�nuing, the principal of the Securi�es may be declared due and payable in the manner and with the effect provided in the Indenture.
 

The Indenture permits, with certain excep�ons as therein provided, the amendment thereof and the modifica�ons of the rights and obliga�ons of the Company and the rights of the Security holders under the Indenture at 
any �me by the Company and the Trustee with the consent of the Holders of not less than a majority in principal amount of the outstanding Securi�es. Any such consent or waiver by the Holder of this Global Security shall be conclusive 
and binding upon such Holder and upon all future Holders of this Global Security and of any Security issued upon the registra�on of transfer hereof or in exchange therefor or in lieu thereof whether or not nota�on of such consent or 
waiver is made upon the Security.
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As set forth in and subject to the provisions of the Indenture, no Holder of any Securi�es will have any right to ins�tute any proceeding with respect to the Indenture or for any remedy thereunder unless such Holder shall 
have previously given to the Trustee wri�en no�ce of a con�nuing Event of Default with respect to such Securi�es, the Holders of not less than a majority in principal amount of the outstanding Securi�es affected by such Event of Default 
shall have made wri�en request and offered reasonable indemnity to the Trustee to ins�tute such proceeding as Trustee and the Trustee shall have failed to ins�tute such proceeding within 60 days; provided that such limita�ons do not 
apply to a suit ins�tuted by the Holder hereof for the enforcement of payment of the principal of and any premium or interest on this Global Security on or a�er the respec�ve due dates expressed here.
 

No reference herein to the Indenture and to provisions of this Global Security or of the Indenture shall alter or impair the obliga�on of the Company, which is absolute and uncondi�onal, to pay the principal of and any 
premium and interest on this Global Security at the �mes, places and rates and the coin or currency prescribed in the Indenture.
 

As provided in the Indenture and subject to certain limita�ons therein set forth, this Global Security may be transferred only as permi�ed by the legend hereto.
 

If at any �me the Depositary for this Global Security no�fies the Company that it is unwilling or unable to con�nue as Depositary for this Global Security or if at any �me the Depositary for this Global Security shall no longer 
be eligible or in good standing under the Securi�es Exchange Act of 1934, as amended, or other applicable statute or regula�on, the Company shall appoint a successor Depositary with respect to this Global Security. If a successor 
Depositary for this Global Security is not appointed by the Company within 90 days a�er the Company receives such no�ce or becomes aware of such ineligibility, the Company’s elec�on to issue this Security in global form shall no longer 
be effec�ve with respect to this Global Security and the Company will execute, and the Trustee, upon receipt of a Company Order for the authen�ca�on and delivery of individual Securi�es of this Series in exchange for this Global Security, 
will authen�cate and deliver individual Securi�es of this Series of like tenor and terms in defini�ve form in an aggregate principal amount equal to the principal amount of this Global Security.
 

The Company may at any �me and in its sole discre�on determine that all Securi�es of this Series (but not less than all) issued or issuable in the form of one or more Global Securi�es need not be represented by such Global 
Security or Securi�es. In such event, the Company shall execute, and the Trustee, upon receipt of a Company Order for the authen�ca�on and delivery of individual Securi�es of this Series in exchange for such Global Security, shall 
authen�cate and deliver, individual Securi�es of this Series of like tenor and terms in defini�ve form in an aggregate principal amount equal to the principal amount of such Global Security or Securi�es in exchange for such Global Security 
or Securi�es.
 

Under certain circumstances specified in the Indenture, the Depositary may be required to surrender any two or more Global Securi�es which have iden�cal terms (but which may have differing Original Issue Dates) to the 
Trustee, and the Company shall execute and the Trustee shall authen�cate and deliver to, or at the direc�on of, the Depositary a Global Security in principal amount equal to the aggregate principal amount of, and with all terms iden�cal 
to, the Global Securi�es surrendered thereto and that shall indicate all Original Issue Dates and the principal amount applicable to each such Original Issue Date.
 

The Indenture and the Securi�es shall be governed by, and construed in accordance with, the laws of the State of Oklahoma.
 
Unless the cer�ficate of authen�ca�on hereon has been executed by the Trustee, directly or through an Authen�ca�ng Agent by manual signature of an authorized signatory, this Global Security shall not be en�tled to any 

benefit under the Indenture or be valid or obligatory for any purpose.
 
All terms used in this Global Security which are defined in the Indenture shall have the meanings assigned to them in the Indenture unless otherwise indicated herein.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.
 

OGE Energy Corp.
 
 

By:
 

[Vice] President
 
 

By:
 

[Assistant Secretary]
 
Dated:
 
 
 

TRUSTEE’S CERTIFICATE
OF AUTHENTICATION

 
This Security is one of the Securi�es of the series herein designated, described or provided for in the within-men�oned Indenture.
 
BOKF, NA, as Trustee
 
 
By:
 
Authorized Officer
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ABBREVIATIONS

 
The following abbrevia�ons, when used in the inscrip�on on the face of this instrument, shall be construed as though they were wri�en out in full according to applicable laws or regula�ons.
 
TEN COM - as tenants in common UNIF GIFT
 MIN ACT - _____ Custodian _________

                    (Cust)                     (Minor)
  
TEN ENT - as tenants by the en�re�es Under Uniform Gi�s to Minors
JT TEN - as joint tenants with right of survivorship and not as tenants in common  
 State
 

Addi�onal abbrevia�ons may also be used
though not in the above list.

__________________________________
FOR VALUE RECEIVED the undersigned hereby sell(s)

assign(s) and transfer(s) unto
 
 
PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE
 
 
 
 

Please print or typewrite name and address
including postal zip code of assignee

 
the  within  debt  security  and  all  rights  thereunder,  hereby  irrevocably cons�tu�ng and appoin�ng a�orney to 
transfer said debt security on the books of the Company, with full power of subs�tu�on in the premises.

 

  
Dated  
 
 NOTICE: The signature to this assignment must correspond with the name as wri�en upon the face of the within 

instrument in every par�cular, without altera�on or enlargement or any change whatever.
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SUPPLEMENTAL INDENTURE No. _____, made as of the _____ day of __________, _____ by and between OKLAHOMA GAS AND ELECTRIC COMPANY, a corpora�on duly organized and exis�ng under the laws of the State of 
Oklahoma (the “Company”), and BOKF, NA, a na�onal banking associa�on duly organized and exis�ng under the laws of the United States, as successor trustee, registrar and paying agent (the “Trustee”):
 

WITNESSETH:
 

WHEREAS, the Company has heretofore executed and delivered its Indenture (hereina�er referred to as the “Indenture”), made as of October 1, 1995; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 1 dated as of October 16, 1995, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng two series of Notes designated “7.30% Senior Notes, Series due October 15, 2025” and “6.250% Senior Notes, Series due October 15, 2000”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 2 dated as of July 1, 1997, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng two series of Notes designated “6.65% Senior Notes, Series due October 15, 2027” and “6.50% Senior Notes, Series due July 15, 2017”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 3 dated as of April 1, 1998, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “6.5000% Senior Notes, Series due April 15, 2028”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 4 dated as of October 15, 2000, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “7.125% Senior Notes, Series due October 15, 2005”; and
 
WHEREAS, the Company, UMB Bank, N.A. (“UMB”) and The Bank of New York (“BONY”) have heretofore executed and delivered Supplemental Indenture No. 5 dated as of October 24, 2001, providing for the resigna�on of Bony and 

the acceptance, by UMB, of its appointment as trustee and the assump�on of all du�es and responsibili�es of the trustee under the Indenture; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 6 dated as of August 1, 2004, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “6.50% Senior Notes, Series due August 1, 2034”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 7 dated as of January 1, 2006, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng two series of Notes designated “5.15% Senior Notes, Series due January 15, 2016” and “5.75% Senior Notes, Series due January 15, 2036”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 8 dated as of January 15, 2008, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “6.45% Senior Notes, Series due February 1, 2038”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 9 dated as of September 1, 2008, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “6.350% Senior Notes, Series due September 1, 2018”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 10 dated as of December 1, 2008, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “8.25% Senior Notes, Series due January 15, 2019”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 11 dated as of June 1, 2010, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “5.85% Senior Notes, Series due June 1, 2040”; and
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WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 12 dated as of May 15, 2011, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 
condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “5.25% Senior Notes, Series due May 15, 2041”; and

 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 13 dated as of May 1, 2013, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “3.900% Senior Notes, Series due May 1, 2043”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 14 dated as of March 15, 2014, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “4.55% Senior Notes, Series due March 15, 2044”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 15 dated as of December 1, 2014, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “4.000% Senior Notes, Series due December 15, 2044”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 16 dated as of March 15, 2017, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “4.150% Senior Notes, Series due April 1, 2047”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 17 dated as of August 1, 2017, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “3.85% Senior Notes, Series due August 15, 2047”; and
 
WHEREAS, the Company, the Trustee and UMB, as predecessor trustee, registrar and paying agent, have heretofore executed and delivered Supplemental Indenture No. 18, dated as of April 26, 2018, providing for the resigna�on of 

UMB and the acceptance, by the Trustee, of its appointment as trustee, registrar and paying agent and the assump�on of all du�es and responsibili�es of the trustee, registrar and paying agent under the Indenture; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 19 dated as of August 15, 2018, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “3.80% Senior Notes, Series due August 15, 2028”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 20 dated as of June 1, 2019, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “3.30% Senior Notes, Series due March 15, 2030”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 21 dated as of April 1, 2020, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “3.250% Senior Notes, Series due April 1, 2030”; and
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 22 dated as of May 27, 2021, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “0.553% Senior Notes, Series due May 26, 2023”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 23 dated as of January 5, 2023, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “5.40% Senior Notes, Series due January 15, 2033”; and
 
WHEREAS, the Company has heretofore executed and delivered its Supplemental Indenture No. 24 dated as of April 3, 2023, adding to the covenants, condi�ons and agreements of the Indenture certain addi�onal covenants, 

condi�ons and agreements to be observed by the Company, and crea�ng a series of Notes designated “5.60% Senior Notes, Series due April 1, 2053”; and
 
WHEREAS, Sec�on 2.05 of the Indenture provides that Notes shall be issued in series and that a Company Order shall specify the terms of each series; and
 
WHEREAS, Boatmen’s First Na�onal Bank of Oklahoma was formerly the trustee under the Indenture and Na�onsBank, N.A. succeeded Boatmen’s First Na�onal Bank of Oklahoma as trustee pursuant to Sec�on 9.13 of the 

Indenture, BONY subsequently succeeded Boatmen’s First Na�onal Bank of Oklahoma as trustee pursuant to Sec�on 9.13 of the Indenture, UMB subsequently 
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succeeded BONY as trustee pursuant to Sec�on 9.11 of the Indenture, and BOKF, NA has subsequently succeeded UMB as Trustee pursuant to Sec�on 9.11 of the Indenture; and
 
WHEREAS, the Company has this day delivered a Company Order se�ng forth the terms of a series of Notes designated “_____% Senior Notes, Series due __________, _____ (hereina�er some�mes referred to as the “Senior Notes 

due _____”); and
 
WHEREAS, Sec�on 13.01 of the Indenture provides that the Company and the Trustee may enter into indentures supplemental thereto for the purposes, among others, of establishing the form of Notes or establishing or reflec�ng 

any terms of any Note and adding to the covenants of the Company; and
 
WHEREAS, the execu�on and delivery of this Supplemental Indenture No. _____ (herein, “this Supplemental Indenture”) have been duly authorized by a resolu�on adopted by the Board of Directors of the Company;
 
NOW, THEREFORE, THIS INDENTURE WITNESSETH:
 
That in order to set forth the terms and condi�ons upon which the Senior Notes due _____ are, and are to be, authen�cated, issued and delivered, and in considera�on of the premises of the purchase and acceptance of the Senior 

Notes due _____ by the Holders thereof and the sum of one dollar duly paid to it by the Trustee at the execu�on of this Supplemental Indenture, the receipt whereof is hereby acknowledged, the Company covenants and agrees with the 
Trustee for the equal and propor�onate benefit of the respec�ve Holders from �me to �me of the Senior Notes due _____, as follows:
 

ARTICLE ONE.
RELATION TO INDENTURE; DEFINITIONS

 
Sec�on 1.01. This Supplemental Indenture cons�tutes an integral part of the Indenture.

 
Sec�on 1.02. For all purposes of this Supplemental Indenture:

 
(a) Capitalized terms used herein without defini�on shall have the meanings specified in the Indenture;

 
(b) All references herein to Ar�cles and Sec�ons, unless otherwise specified, refer to the corresponding Ar�cles and Sec�ons of this Supplemental Indenture; and

 
(c) The terms “hereof,” “herein,” “hereby,” “hereto,” “hereunder” and “herewith” refer to this Supplemental Indenture.

 
ARTICLE TWO.

______ % SENIOR NOTES, SERIES DUE ______
 

Sec�on 2.01. There shall be a series of Notes designated the “_____% Senior Notes, Series due __________” (the “Senior Notes due _____”). The Senior Notes due _____ shall be limited to $__________ aggregate principal 
amount, except as provided in Sec�on 2.09 hereof.

 
Sec�on 2.02. Except as otherwise provided in Sec�on 2.05 hereof, the principal amount of the Senior Notes due _____ shall be payable on the stated maturity date of __________.

 
Sec�on 2.03. The Senior Notes due _____ shall be dated their date of authen�ca�on as provided in the Indenture and shall bear interest from their date at the rate of _____% per annum, payable semi-annually o 

__________ and __________ of each year, commencing _____. The Regular Record Dates with respect to such __________ and __________ interest payment dates shall be __________ and __________, respec�vely. Principal and interest 
shall be payable to the persons and in the manner provided in Sec�ons 2.04 and 2.12 of the Indenture.

 
Sec�on 2.04. The Senior Notes due _____ shall be payable at the corporate trust office of the Trustee and at the offices of such paying agents as the Company may appoint by Company Order in the future.
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Sec�on 2.05. [Insert Redemp�on Terms]

 
The Senior Notes due _____ shall not be subject to any sinking fund.

 
Sec�on 2.06. [The Senior Notes due _____ will be repayable on __________, at the op�on of the holders thereof, at 100% of their principal amount, together with accrued and unpaid interest to __________. In order for a 

Senior Note due _____ to be repaid, the Company must receive at the corporate trust office of the Trustee during the period from and including __________ to and including the close of business on ______ (or if __________ is not a 
Business Day, the next succeeding Business Day): (i) a Senior Note due _____ with the form en�tled “Op�on to Elect Repayment” on the Senior Note due __________ duly completed, or (ii) a telegram, telex, facsimile transmission or le�er 
from a par�cipant of the Depository Trust Company in the United States of America se�ng forth the name of the Holder of the Senior Note due _____, the principal amount of the Senior Note due _____, the principal amount of the Senior 
Note due _____ to be repaid and a statement that the op�on to elect repayment is being exercised thereby and that the par�cipant shall deliver such form en�tled “Op�on to Elect Repayment” on the Senior Note due _____ duly 
completed to the Trustee’s corporate trust office, no later than five Business Days a�er the date of such telegram, telex, facsimile transmission or le�er and such Note and form duly completed are received at the Trustee’s office, by such 
fi�h Business Day. Effec�ve exercise of the repayment op�on by the holder of any Senior Note due _____ shall be irrevocable. No transfer or exchange of any Senior Note due _____ (or, in the event that any Senior Note due _____ is to be 
repaid in part, such por�on of the Senior Note due _____ to be repaid) will be permi�ed a�er exercise of the repayment op�on. The repayment op�on may be exercised by the Holder of a Senior Note due _____ for less than the en�re 
principal amount of the Senior Note due _____, provided the principal amount which is to be repaid is set forth on the form en�tled “Op�on to Elect Repayment” on the Senior Note due _____ and is equal to $1,000 or any integral 
mul�ple thereof. All ques�ons as to the validity, eligibility (including �me of receipt) and acceptance of any Senior Note due _____ for repayment will be determined by the Company, whose determina�on will be final, binding and non-
appealable. Upon �mely delivery of a Senior Note due _____ to the Trustee with the “Op�on to Elect Repayment” form completed in accordance with the foregoing, the outstanding principal amount of such Senior Note due _____ (or 
por�on thereof indicated on the “Op�on to Elect Repayment”) shall become due and payable on _____, at a price equal to _____% of the principal amount to be repaid plus accrued and unpaid interest to __________.]
 

Sec�on 2.07. The Senior Notes due _____ shall be issued in fully registered form without coupons in a minimum denomina�on of $1,000 and mul�ples of $1,000 in excess thereof.
 
Sec�on 2.08. The Release Date (as defined in the Indenture) occurred on April 6, 1998. Accordingly, the Senior Notes due _____ shall be issued as unsecured general obliga�ons of the Company. The Senior Notes due _____, 

and all other Notes issued or to be issued under the Indenture, will not be secured by First Mortgage Bonds of the Company and will not be en�tled to the lien of or the benefits provided by the First Mortgage, which has been 
ex�nguished.

 
Sec�on 2.09. The Senior Notes due _____ may be reopened and addi�onal notes of the Senior Notes due _____ may be issued in excess of the limita�on set forth in Sec�on 2.01 hereof, provided that such addi�onal notes 

will contain the same terms (including the maturity date and interest payment terms) as the other Senior Notes due _____, except for the issue date, prices to public and, if applicable, the first date from which interest will accrue and the 
ini�al interest payment date. Any such addi�onal Senior Notes due _____, together with the other Senior Notes due _____, shall cons�tute a single series for purposes of the Indenture.

 
Sec�on 2.10. The Senior Notes due _____ shall ini�ally be in the form a�ached as Exhibit A hereto.
 

ARTICLE THREE.
MISCELLANEOUS

 
Sec�on 3.01. The recitals of fact herein and in the Senior Notes due _____ (except the Trustee’s Cer�ficate) shall be taken as statements of the Company and shall not be construed as made by the Trustee.
 
Sec�on 3.02. This Supplemental Indenture shall be construed in connec�on with and as a part of the Indenture.

 
Sec�on 3.03.

 
(a) If any provision of this Supplemental Indenture limits, qualifies, or conflicts with another provision of the Indenture required to be included in indentures qualified under the Trust Indenture Act of 1939 (as enacted 

prior to the date of this Supplemental Indenture) by any of the provisions of Sec�ons 310 to 317, inclusive, of said Act, such required provisions shall control.
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(b) In case any one or more of the provisions contained in this Supplemental Indenture or in the notes issued hereunder should be invalid, illegal, or unenforceable in any respect, the validity, legality and enforceability of 

the remaining provisions contained herein and therein shall not in any way be affected, impaired, prejudiced or disturbed thereby.
 

Sec�on 3.04. Whenever in this Supplemental Indenture either of the par�es hereto is named or referred to, this shall be deemed to include the successors or assigns of such party, and all the covenants and agreements in this 
Supplemental Indenture contained by or on behalf of the Company or by or on behalf of the Trustee shall bind and inure to the benefit of the respec�ve successors and assigns of such par�es, whether so expressed or not.
 

Sec�on 3.05.
 

(a) This Supplemental Indenture may be simultaneously executed in several counterparts, and all said counterparts executed and delivered, each as an original, shall cons�tute but one and the same instrument.
 

(b) The Table of Contents and the descrip�ve headings of the several Ar�cles of this Supplemental Indenture were formulated, used and inserted in this Supplemental Indenture for convenience only and shall not be 
deemed to affect the meaning or construc�on of any of the provisions hereof.
 

[Signature page follows]
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IN WITNESS WHEREOF, OKLAHOMA GAS AND ELECTRIC COMPANY has caused this Supplemental Indenture to be signed by its President or a Vice President, and a�ested by its Secretary or an Assistant Secretary, and BOKF, NA, as 
Trustee, has caused this Supplemental Indenture to be signed by its President, a Vice President or an Assistant Vice President, and a�ested by its Secretary, an Assistant Secretary, a Vice President or an Assistant Vice President, all as of the 
date first above wri�en.

 
OKLAHOMA GAS AND ELECTRIC COMPANY

 
 

By:
[Vice] President

 
ATTEST:
 
[Assistant Secretary]
 

BOKF, NA, as Trustee
 
 

By:
                     [Assistant] [Vice] President

 
ATTEST:
 
[Assistant Secretary]

 



 

EXHIBIT A
 

Form of _____% Senior Note, Series due ________________
 
REGISTERED REGISTERED
 

THIS NOTE IS A GLOBAL NOTE REGISTERED IN THE NAME OF THE DEPOSITARY (REFERRED TO HEREIN) OR A NOMINEE THEREOF AND, UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR THE INDIVIDUAL NOTES 
REPRESENTED HEREBY, THIS GLOBAL NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE OF 
THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY, TO THE TRUSTEE FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY AND ANY PAYMENT IS MADE TO CEDE & CO., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE 
THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
 

OKLAHOMA GAS AND ELECTRIC COMPANY
_____% SENIOR NOTE, SERIES DUE __________

  
CUSIP: NUMBER: R-
ORIGINAL ISSUE DATE(S): PRINCIPAL AMOUNT(S):
INTEREST RATE: _____% MATURITY DATE: ___________
      

Oklahoma Gas and Electric Company, a corpora�on of the State of Oklahoma (the “Company”), for value received hereby promises to pay to Cede & Co. or registered assigns, the principal sum of _____ on the Maturity Date set 
forth above, and to pay interest thereon from the Original Issue Date (or if this Global Note has two or more Original Issue Dates, interest shall, beginning on each such Original Issue Date, begin to accrue for that part of the principal 
amount to which that Original Issue Date is applicable) set forth above or from the most recent Interest Payment Date to which interest has been paid or duly provided for, semiannually in arrears on __________ and __________ in each 
year, commencing on __________, at the per annum Interest Rate set forth above, un�l the principal hereof is paid or made available for payment. No interest shall accrue on the Maturity Date, so long as the principal amount of this 
Global Note is paid on the Maturity Date. The interest so payable and punctually paid or duly provided for on any such Interest Payment Date will, as provided in the Indenture, be paid to the Person in whose name this Global Note is 
registered at the close of business on the Regular Record Date for such interest, which shall be the __________ or the __________, as the case may be, next preceding such Interest Payment Date, provided that the first Interest Payment 
Date for any part of this Global Note, the Original Issue Date of which is a�er a Regular Record Date but prior to the applicable Interest Payment Date, shall be the Interest Payment Date following the next succeeding Regular Record Date; 
and provided that interest payable on the Maturity Date set forth above or, if applicable, upon redemp�on, repayment or accelera�on, shall be payable to the Person to whom principal shall be payable. Except as otherwise provided in the 
Indenture (as defined below), any such interest not so punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular Record Date and shall be paid to the Person in whose name this Global Note is 
registered at the close of business on a Special Record Date for the payment of such defaulted interest to be fixed by the Trustee, no�ce whereof shall be given to Noteholders not more than fi�een days or fewer than ten days prior to such 
Special Record Date. On or before 10:00 a.m., New York City �me, or such other �me as shall be agreed upon between the Trustee and the Depositary, of the day on which such payment of interest is due on this Global Note (other than 
maturity), the Trustee shall pay to the Depositary such interest in same day funds. On or before 10:00 a.m., New York City �me, or such other �me as shall be agreed upon between the Trustee and the Depositary, of the day on which 
principal, interest payable at maturity and premium, if any, is due on this Global Note, the Trustee shall deposit with the Depositary the amount equal to the principal, interest payable at maturity and premium, if any, by wire transfer into 
the account specified by the Depositary. As a condi�on to the payment, on the Maturity Date or upon redemp�on, repayment or accelera�on, of any part of the principal and applicable premium of this Global Note, the Depositary shall 
surrender, or cause to be surrendered, this Global Note to the Trustee, whereupon a new Global Note shall be issued to the Depositary.

 
This Global Note is a global security in respect of a duly authorized issue of _____% Senior Notes, Series due __________ (the “Notes of this Series,” which term includes any Global Notes represen�ng such Notes) of the Company 

issued and to be issued under an Indenture dated as of October 1, 1995 between the Company and BOKF, NA as successor trustee (the “Trustee,” which term includes any subsequent successor Trustee under the Indenture) and indentures
supplemental thereto (collec�vely, the “Indenture”). Under the Indenture, one or more series of notes may be issued and, as used herein, the term “Notes” refers to the Notes of this Series and any other outstanding series of Notes.
Reference is hereby made to the Indenture for a more complete statement of the respec�ve rights, limita�ons of rights, du�es and immuni�es under the Indenture of the Company, the Trustee and the Noteholders 
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and of the terms upon which the Notes are and are to be authen�cated and delivered. This Global Note has been issued in respect of the series designated on the first page hereof.
 
Each Note of this Series shall be dated and issued as of the date of its authen�ca�on by the Trustee and shall bear an Original Issue Date or Dates. Each Note or Global Note issued upon transfer, exchange or subs�tu�on of such 

Note or Global Note shall bear the Original Issue Date or Dates of such transferred, exchanged or subs�tuted Note or Global Note, as the case may be.
 
[Insert Redemp�on Terms]
 
[The Notes of this Series will be repayable on __________, at the op�on of the Holders thereof, at 100% of their principal amount, together with accrued and unpaid interest to __________. In order for this Global Note to be 

repaid, the Company must receive at the corporate trust office of the Trustee during the period from and including __________ to and including the close of business on __________ (or if __________ is not a Business Day, the next 
succeeding Business Day): (i) this Global Note with the form en�tled “Op�on to Elect Repayment” on this Global Note duly completed, or (ii) a telegram, telex, facsimile transmission or le�er from a par�cipant of the Depository Trust 
Company in the United States of America se�ng forth the name of the Holder of this Global Note, the principal amount of this Global Note, the principal amount of this Global Note to be repaid and a statement that the op�on to elect 
repayment is being exercised thereby and that the par�cipant shall deliver such form en�tled “Op�on to Elect Repayment” on this Global Note duly completed to the Trustee’s corporate trust office, no later than five Business Days a�er the 
date of such telegram, telex, facsimile transmission or le�er and this Global Note and form duly completed are received at the Trustee’s office, by such fi�h Business Day. Effec�ve exercise of the repayment op�on by the Holder of any Note 
of this Series shall be irrevocable. No transfer or exchange of any Note of this Series (or, in the event that any Note of this Series is to be repaid in part, such por�on of the Note of this Series to be repaid) will be permi�ed a�er exercise of 
the repayment op�on. The repayment op�on may be exercised by the Holder of a Note of this Series for less than the en�re principal amount of the Note of this Series, provided the principal amount which is to be repaid is set forth on the 
form en�tled “Op�on to Elect Repayment” on the Note of this Series and is equal to $1,000 or any integral mul�ple thereof. All ques�ons as to the validity, eligibility (including �me of receipt) and acceptance of any Note of this Series for 
repayment will be determined by the Company, whose determina�on will be final, binding and non-appealable. Upon �mely delivery of a Note of this Series to the Trustee with the “Op�on to Elect Repayment” form completed in
accordance with the foregoing, the outstanding principal amount of such Note of this Series (or por�on thereof indicated in the “Op�on to Elect Repayment”) shall become due and payable on _____, at a price equal to _____% of the 
principal amount to be repaid plus accrued and unpaid interest to __________]

 
Interest payments for this Global Note shall be computed and paid on the basis of a 360-day year of twelve 30-day months. If any Interest Payment Date or date on which the principal of this Global Note is required to be paid is not 

a Business Day, then payment of principal, premium or interest need not be made on such date but may be made on the next succeeding Business Day with the same force and effect as if made on such Interest Payment Date or date on 
which the principal of this Global Note is required to be paid and, in the case of �mely payment thereof, no interest shall accrue for the period from and a�er such Interest Payment Date or the date on which the principal of this Global 
Note is required to be paid.

 
The Company, at its op�on, and subject to the terms and condi�ons provided in the Indenture, will be discharged from any and all obliga�ons in respect of the Notes (except for certain obliga�ons including obliga�ons to register 

the transfer or exchange of Notes, replace stolen, lost or mu�lated Notes, maintain paying agencies and hold monies for payment in trust, all as set forth in the Indenture) if the Company deposits with the Trustee money, U.S. Government 
Obliga�ons which through the payment of interest thereon and principal thereof in accordance with their terms will provide money, or a combina�on of money and U.S. Government Obliga�ons, in any event in an amount sufficient, 
without reinvestment, to pay all the principal of and any premium and interest on the Notes on the dates such payments are due in accordance with the terms of the Notes.

 
If an Event of Default shall occur and be con�nuing, the principal of the Notes may be declared due and payable in the manner and with the effect provided in the Indenture.
 
The Indenture permits, with certain excep�ons as therein provided, the amendment thereof and the modifica�ons of the rights and obliga�ons of the Company and the rights of the Noteholders under the Indenture at any �me by 

the Company and the Trustee with the consent of the Holders of not less than a majority in principal amount of the outstanding Notes. Any such consent or waiver by the Holder of this Global Note shall be conclusive and binding upon 
such Holder and upon all future Holders of this Global Note and of any Note issued upon the registra�on of transfer hereof or in exchange therefor or in lieu thereof whether or not nota�on of such consent or waiver is made upon the 
Note.

 
As set forth in and subject to the provisions of the Indenture, no Holder of any Notes will have any right to ins�tute any proceeding with respect to the Indenture or for any remedy thereunder unless such Holder shall have 

previously given to the Trustee wri�en 
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no�ce of a con�nuing Event of Default with respect to such Notes, the Holders of not less than a majority in principal amount of the outstanding Notes affected by such Event of Default shall have made wri�en request and offered 
reasonable indemnity to the Trustee to ins�tute such proceeding as Trustee and the Trustee shall have failed to ins�tute such proceeding within 60 days; provided that such limita�ons do not apply to a suit ins�tuted by the Holder hereof 
for the enforcement of payment of the principal of and any premium or interest on this Global Note on or a�er the respec�ve due dates expressed here.

 
No reference herein to the Indenture and to provisions of this Global Note or of the Indenture shall alter or impair the obliga�on of the Company, which is absolute and uncondi�onal, to pay the principal of and any premium and 

interest on this Global Note at the �mes, places and rates and the coin or currency prescribed in the Indenture.
 
As provided in the Indenture and subject to certain limita�ons therein set forth, this Global Note may be transferred only as permi�ed by the legend hereto.
 
If at any �me the Depositary for this Global Note no�fies the Company that it is unwilling or unable to con�nue as Depositary for this Global Note or if at any �me the Depositary for this Global Note shall no longer be eligible or in 

good standing under the Securi�es Exchange Act of 1934, as amended, or other applicable statute or regula�on, the Company shall appoint a successor Depositary with respect to this Global Note. If a successor Depositary for this Global 
Note is not appointed by the Company within 90 days a�er the Company receives such no�ce or becomes aware of such ineligibility, the Company’s elec�on to issue this Note in global form shall no longer be effec�ve with respect to this 
Global Note and the Company will execute, and the Trustee, upon receipt of a Company Order for the authen�ca�on and delivery of individual Notes of this Series in exchange for this Global Note, will authen�cate and deliver individual 
Notes of this Series of like tenor and terms in defini�ve form in an aggregate principal amount equal to the principal amount of this Global Note.

 
The Company may at any �me and in its sole discre�on determine that all Notes of this Series (but not less than all) issued or issuable in the form of one or more Global Notes shall no longer be represented by such Global Note or 

Notes. In such event, the Company shall execute, and the Trustee, upon receipt of a Company Order for the authen�ca�on and delivery of individual Notes of this Series in exchange for such Global Note, shall authen�cate and deliver, 
individual Notes of this Series of like tenor and terms in defini�ve form in an aggregate principal amount equal to the principal amount of such Global Note or Notes in exchange for such Global Note or Notes.

 
Under certain circumstances specified in the Indenture, the Depositary may be required to surrender any two or more Global Notes which have iden�cal terms (but which may have differing Original Issue Dates) to the Trustee, and 

the Company shall execute and the Trustee shall authen�cate and deliver to, or at the direc�on of, the Depositary a Global Note in principal amount equal to the aggregate principal amount of, and with all terms iden�cal to, the Global 
Notes surrendered thereto and that shall indicate all Original Issue Dates and the principal amount applicable to each such Original Issue Date.

 
The Indenture and the Notes shall be governed by, and construed in accordance with, the laws of the State of Oklahoma.
 
Unless the cer�ficate of authen�ca�on hereon has been executed by the Trustee, directly or through an Authen�ca�ng Agent by manual signature of an authorized signatory, this Global Note shall not be en�tled to any benefit 

under the Indenture or be valid or obligatory for any purpose.
 

All terms used in this Global Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture unless otherwise indicated herein.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed.
 

OKLAHOMA GAS AND ELECTRIC COMPANY
 
 

By:
[Vice] President

 
 

By:
       [Assistant Secretary]

 
Dated:
 
 

TRUSTEE’S CERTIFICATE
OF AUTHENTICATION

 
This Note is one of the Notes of the series herein designated, described or provided for in the within-men�oned Indenture.
 
BOKF, NA, as Trustee
 
By:
Authorized Officer
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[OPTION TO ELECT REPAYMENT

 
The undersigned hereby irrevocably requests and instructs the Company to repay this Senior Note (or por�on thereof specified below) on __________ pursuant to its terms at a price equal to the principal amount thereof, together 

with accrued and unpaid interest to __________, to the undersigned at:
 

(Please print or type the name and address of the undersigned above)
 

If less than the en�re principal amount of this Senior Note is to be repaid on __________, specify the principal amount thereof which the holder elects to have repaid: __________; and specify the denomina�on or denomina�ons 
(which shall not be less than the minimum authorized denomina�on) of the Senior Notes to be issued to the holder for the por�on of this Senior Note not being repaid (in the absence of any such specifica�on, one such Note will be issued 
for the por�on not being repaid): __________
 
Dated: ____________
 
 
________________________
(Signature)
 
NOTICE: The signature of this Op�on to Elect Repayment must correspond with the name as wri�en upon the face of the within Senior Note in every par�cular without altera�on or enlargement or any change whatever.]
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ABBREVIATIONS

 
The following abbrevia�ons, when used in the inscrip�on on the face of this instrument, shall be construed as though they were wri�en out in full according to applicable laws or regula�ons.

 
 UNIF GIFT MIN ACT - _____ Custodian __________  

TEN COM - as tenants in common
(Minor) (Cust)  

  
TEN ENT - as tenants by the en�re�es Under Uniform Gi�s to Minors  
JT TEN - as joint tenants with right of survivorship and not as tenants in   
common

State
 

  
 

Addi�onal abbrevia�ons may also be used
though not in the above list.

____________________________________
 

FOR VALUE RECEIVED the undersigned hereby sell(s)
assign(s) and transfer(s) unto

 
PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE
______________________________________________________________________________________________________________________________________________________________________________________________
 

Please print or typewrite name and address
including postal zip code of assignee

 
______________________________________________________________________________________________________
the within note and all rights thereunder, hereby irrevocably cons�tu�ng and appoin�ng ___________ a�orney to transfer said note on the books of the Company, with full power of subs�tu�on in the premises.
 
Dated:
 
 
______________________________________________________________________________________________________
NOTICE: The signature to this assignment must correspond with the name as wri�en upon the face of the within instrument in every par�cular, without altera�on or enlargement or any change whatever.
______________________________________________________________________________________________________
Signature Guaranteed By:
 
______________________________________________________________________________________________________
(Name of Eligible Guarantor Ins�tu�on as defined by SEC Rule 17 Ad-15 (17 CFR 240.17 Ad-15))
 
By: ____________________________________

Name:
Title:
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Exhibit 5.01
 
 

[GableGotwals Le�erhead]
 

May 2, 2024
 
OGE Energy Corp.
321 North Harvey
Oklahoma City, Oklahoma 73101
 

Re: Registra�on Statement on Form S-3 Filed by OGE Energy Corp.
 
Ladies and Gentlemen:
 

We have acted as special Oklahoma counsel to OGE Energy Corp., an Oklahoma corpora�on (the “Company”), in connec�on with the prepara�on and filing of an automa�c shelf registra�on statement on Form S-3 (the 
“Registra�on Statement”) filed by the Company with the Securi�es and Exchange Commission (the “Commission”) under the Securi�es Act of 1933, as amended (the “Act”), rela�ng to the registra�on under the Act and the proposed 
issuance and sale from �me to �me pursuant to Rule 415 under the Act of certain securi�es, including the following: (a) one or more series of debt securi�es of the Company (collec�vely, the “Debt Securi�es”) to be issued under the 
Indenture, dated as of November 1, 2004, as previously supplemented and amended by supplemental indentures and a new supplemental indenture for each series of Debt Securi�es (as so supplemented, the “Indenture”), all from the 
Company to BOKF, NA, as successor trustee (the “Trustee”); and (b) shares of the Company’s common stock, par value $0.01 per share (the “Common Stock”). The Debt Securi�es and Common Stock are collec�vely referred to as the 
“Securi�es.”
 

In arriving at the opinions expressed below, we have examined originals or copies that have been cer�fied as being true and complete copies of the originals of such documents, corporate records, cer�ficates of officers of the 
Company and of public officials and other instruments as we have deemed necessary or advisable to enable us to render these opinions. In our examina�on, we have assumed the genuineness of all signatures, the legal capacity and 
competency of all natural persons, the authen�city of all documents submi�ed to us as originals and the conformity to original documents of all documents submi�ed to us as copies. In making our examina�on of executed documents or 
documents to be executed, we have assumed (i) that the par�es thereto, including the Company, had or will have the power, corporate or other, to enter into and perform all obliga�ons thereunder and (ii) the due authoriza�on by all 
requisite ac�on, corporate or other, and the execu�on and delivery by such par�es of such documents, and the validity and binding effect thereof on such par�es. As to any facts material to these opinions, we have relied, to the extent we 
deemed appropriate and without independent inves�ga�on, upon statements and representa�ons of officers and other representa�ves of the Company and others.
 

We have assumed without independent inves�ga�on that:
 

(i) at the �me any Securi�es are sold under the Registra�on Statement (the “Relevant Time”), the Registra�on Statement and any supplements and amendments thereto (including post-effec�ve amendments) 
will be effec�ve and will comply with all applicable laws;
 

(ii) at the Relevant Time, the Company will have duly completed all corporate or other ac�ons required to be taken by it to duly (a) authorize each proposed issuance of Securi�es, which shall remain in full force
and effect and (b) effect the issuance of such Securi�es, including the execu�on (if cer�ficated) and delivery thereof;
 

(iii) all Securi�es will be issued and sold in the manner stated in the Registra�on Statement and any applicable prospectus supplement;
 

(iv) at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the Securi�es offered thereby and all related documenta�on will comply with all applicable 
laws;
 

(v) neither the restated cer�ficate of incorpora�on of the Company, as amended to date, on file with the Secretary of State of the State of Oklahoma nor the by-laws of the Company, as amended to date, will 
be amended in any manner that would affect any legal conclusion set forth herein;
 



(vi) at the Relevant Time, the Company will be in good standing, and will have the requisite legal status and legal capacity, under the laws of the State of Oklahoma;
 

(vii) the Indenture has been duly authorized, executed and delivered by the Company to the Trustee, and any supplemental indenture thereto has been or will be duly authorized, executed and delivered by the 
Trustee, and any Debt Securi�es that may be issued will be manually authen�cated, signed or countersigned, as the case may be, by duly authorized officers of the Trustee;
 

(viii) the choice of Oklahoma law to govern the Indenture and any supplemental indenture thereto is a valid legal provision;
 

(ix) the choice of currency in which any Securi�es are denominated does not contravene any exchange control or other laws of the na�on issuing such currency;
 

(x) upon issuance of any shares of Common Stock, the total number of shares of Common Stock issued and outstanding will not exceed the total number of shares of Common Stock that the Company is then 
authorized to issue under its cer�ficate of incorpora�on, as then in effect, and other relevant documents; and
 

(xi) at the Relevant Time, a defini�ve purchase, underwri�ng or similar agreement and any other necessary agreement with respect to any Securi�es offered or issued will have been duly authorized by all 
necessary corporate or other ac�on of the Company and duly executed and delivered by the Company and the other par�es thereto.
 

Based on such examina�on and review, and subject to the assump�ons, excep�ons, qualifica�ons and limita�ons set forth herein, we are of the opinion that:
 

1. With respect to any series of Debt Securi�es, when:
 

(a)the Indenture and any supplemental indenture related to such Debt Securi�es has been qualified under the Trust Indenture Act of 1939, as amended;
 

(b)any supplemental indenture rela�ng to the Debt Securi�es has been duly authorized, executed and delivered by the Company and the other par�es thereto;
 

(c)the terms of the Debt Securi�es and of their issuance and sale have been duly established in conformity with the Indenture and any supplemental indenture to be entered into in connec�on with 
the issuance of such Debt Securi�es so as not to violate any applicable law, the restated cer�ficate of incorpora�on of the Company, as then in effect, or the by-laws of the Company, as then in effect, or result in a 
default under or breach of any agreement or instrument binding upon the Company, and so as to comply with any requirement or restric�on imposed by any court or other governmental authority having jurisdic�on 
over the Company; and

 
(d)the Debt Securi�es have been duly executed and authen�cated in accordance with the provisions of the Indenture and any supplemental indenture rela�ng to the Debt Securi�es and delivered 

to the purchasers thereof upon payment of the agreed-upon considera�on therefor;
 
such Debt Securi�es, when issued and sold or otherwise distributed in accordance with the Indenture and any supplemental indenture rela�ng to the Debt Securi�es and any officers’ cer�ficate or board resolu�on adopted in connec�on 
with the issuance of such Debt Securi�es and the applicable underwri�ng agreement, if any, or any other duly authorized, executed and delivered valid and binding agreement, will be valid and binding obliga�ons of the Company, 
enforceable against the Company in accordance with their respec�ve terms.
 

2. With respect to shares of Common Stock, when such shares of Common Stock have been duly executed (in the case of cer�ficated shares) and delivered in accordance with the applicable defini�ve 
purchase, underwri�ng or similar agreement for the considera�on provided for therein, which considera�on, on a per-share basis, shall not be less than the par value of the Common Stock, such shares of Common Stock will be validly 
issued, fully paid and non-assessable.
 

The opinions expressed above are subject to the following excep�ons, qualifica�ons, limita�ons and assump�ons:
 



A. We render no opinion herein as to ma�ers involving the laws of any jurisdic�on other than the State of Oklahoma. This opinion is limited to the effect of the current state of the laws of the State of Oklahoma and 
the applicable federal laws of the United States of America, as these laws currently exist, and we express no opinion as to the effect of the laws of any other jurisdic�on. We assume no obliga�on to revise or supplement this opinion in the 
event of future changes in such laws or the interpreta�on thereof.
 

B. The opinion set forth in paragraph 1 above is subject to (i) applicable bankruptcy, insolvency, reorganiza�on, moratorium, fraudulent conveyance and other similar laws affec�ng creditors’ rights and remedies 
generally, (ii) general principles of equity including, without limita�on, standards of materiality, good faith, fair dealing and reasonableness, equitable defenses and limits as to the availability of equitable remedies, whether such principles 
are considered in a proceeding at law or in equity, (iii) public policy considera�ons which may limit the rights of par�es to obtain remedies, (iv) requirements that a claim with respect to any Debt Securi�es relate, denominated in a 
currency, currency unit or composite currency other than United States dollars (or a judgment denominated other than in United States dollars in respect of such claim) be converted into United States dollars at a rate of exchange 
prevailing on a date determined pursuant to applicable law, and (v) governmental authority to limit, delay or prohibit the making of payments outside the United States or in foreign currencies, currency units or composite currencies. The 
opinion set forth in paragraph 1 above is also subject to waivers of any usury defense contained in the Indenture, any supplemental indenture or the Debt Securi�es, which may be unenforceable.
 

C. We express no opinion regarding the effec�veness of (i) provisions rela�ng to indemnifica�on, exculpa�on or contribu�on, to the extent such provisions may be held unenforceable as contrary to public policy or 
federal or state securi�es laws, (ii) any provision waiving the right to object to venue in any court, (iii) any agreement to submit to the jurisdic�on of any federal court, (iv) any waiver of the right to jury trial or (v) choice of law provisions.
 

We consent to the filing of this opinion as an exhibit to the Registra�on Statement, and we further consent to the use of our name under the cap�on “Legal Opinions” in the Registra�on Statement, the 
prospectus or any applicable prospectus supplement that forms a part thereof. In giving these consents, we do not thereby admit that we are within the category of persons whose consent is required under Sec�on 7 of the Act or the rules 
and regula�ons of the Commission promulgated thereunder.
 
 
 
 

Very truly yours,
 

/s/ GableGotwals



Exhibit 5.02
 
 

[GableGotwals Le�erhead]
 
 

May 2, 2024
 
Oklahoma Gas and Electric Company
321 North Harvey
Oklahoma City, Oklahoma 73101
 

Re: Registra�on Statement on Form S-3 Filed by Oklahoma Gas and Electric Company
 
Ladies and Gentlemen:
 

We have acted as special Oklahoma counsel to Oklahoma Gas and Electric Company, an Oklahoma corpora�on (the “Company”), in connec�on with the prepara�on and filing of an automa�c shelf registra�on statement on 
Form S-3 (the “Registra�on Statement”) filed by the Company with the Securi�es and Exchange Commission (the “Commission”) under the Securi�es Act of 1933, as amended (the “Act”), rela�ng to the registra�on under the Act and the 
proposed issuance and sale from �me to �me pursuant to Rule 415 under the Act of one or more series of debt securi�es of the Company (collec�vely, the “Debt Securi�es”) to be issued under the Indenture, dated as of October 1, 1995, 
as previously supplemented and amended by supplemental indentures and a new supplemental indenture for each series of Debt Securi�es (as so supplemented, the “Indenture”), all from the Company to BOKF, NA, as successor trustee 
(the “Trustee”).
 

In arriving at the opinions expressed below, we have examined originals or copies that have been cer�fied as being true and complete copies of the originals of such documents, corporate records, cer�ficates of officers of the 
Company and of public officials and other instruments as we have deemed necessary or advisable to enable us to render these opinions. In our examina�on, we have assumed the genuineness of all signatures, the legal capacity and 
competency of all natural persons, the authen�city of all documents submi�ed to us as originals and the conformity to original documents of all documents submi�ed to us as copies. In making our examina�on of executed documents or 
documents to be executed, we have assumed (i) that the par�es thereto, including the Company, had or will have the power, corporate or other, to enter into and perform all obliga�ons thereunder and (ii) the due authoriza�on by all 
requisite ac�on, corporate or other, and the execu�on and delivery by such par�es of such documents, and the validity and binding effect thereof on such par�es. As to any facts material to these opinions, we have relied, to the extent we 
deemed appropriate and without independent inves�ga�on, upon statements and representa�ons of officers and other representa�ves of the Company and others.
 

We have assumed without independent inves�ga�on that:
 

(i) at the �me any Debt Securi�es are sold under the Registra�on Statement (the “Relevant Time”), the Registra�on Statement and any supplements and amendments thereto (including post-effec�ve 
amendments) will be effec�ve and will comply with all applicable laws;
 

(ii) at the Relevant Time, the Company will have duly completed all corporate or other ac�ons required to be taken by it to duly (a) authorize each proposed issuance of Debt Securi�es, which shall remain in full 
force and effect and (b) effect the issuance of such Debt Securi�es, including the execu�on (if cer�ficated) and delivery thereof;
 

(iii) all Debt Securi�es will be issued and sold in the manner stated in the Registra�on Statement and any applicable prospectus supplement;
 

(iv) at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the Debt Securi�es offered thereby and all related documenta�on will comply with all 
applicable laws;
 

(v) neither the restated cer�ficate of incorpora�on of the Company, as amended to date, on file with the Secretary of State of the State of Oklahoma nor the by-laws of the Company, as amended to date, will 
be amended in any manner that would affect any legal conclusion set forth herein;
 



(vi) at the Relevant Time, the Company will be in good standing, and will have the requisite legal status and legal capacity, under the laws of the State of Oklahoma;
 

(vii) the Indenture has been duly authorized, executed and delivered by the Company to the Trustee, and any supplemental indenture thereto has been or will be duly authorized, executed and delivered by the 
Trustee, and any Debt Securi�es that may be issued will be manually authen�cated, signed or countersigned, as the case may be, by duly authorized officers of the Trustee;
 

(viii) the choice of Oklahoma law to govern the Indenture and any supplemental indenture thereto is a valid legal provision;
 

(ix) the choice of currency in which any Debt Securi�es are denominated does not contravene any exchange control or other laws of the na�on issuing such currency;
 

(x) at the Relevant Time, a defini�ve purchase, underwri�ng or similar agreement and any other necessary agreement with respect to any Debt Securi�es offered or issued will have been duly authorized by all 
necessary corporate or other ac�on of the Company and duly executed and delivered by the Company and the other par�es thereto;
 

(xi) the Corpora�on Commission of the State of Oklahoma shall have issued an order authorizing and approving the issuance and sale of the Debt Securi�es;
 

(xii) at the �me of the delivery of the Debt Securi�es, the corporate or other ac�ons related thereto will not have been modified or rescinded, there will not have occurred any change in the law affec�ng the 
authoriza�on, execu�on, delivery, validity or enforceability of such Debt Securi�es, none of the par�cular terms of such Debt Securi�es will violate any applicable law and neither the issuance and sale thereof nor the compliance by the 
Company with the terms thereof will result in a viola�on of any issuance limit in the corporate or other ac�ons, any agreement or instrument then binding upon the Company or any order of any court or governmental body having 
jurisdic�on over the Company.
 

Based on such examina�on and review, and subject to the assump�ons, excep�ons, qualifica�ons and limita�ons set forth herein, we are of the opinion that with respect to any series of Debt Securi�es, when:
 

(a) the Indenture and any supplemental indenture related to such Debt Securi�es has been qualified under the Trust Indenture Act of 1939, as amended;
 

(b) any supplemental indenture rela�ng to the Debt Securi�es has been duly authorized, executed and delivered by the Company and the other par�es thereto;
 

(c) the terms of the Debt Securi�es and of their issuance and sale have been duly established in conformity with the Indenture and any supplemental indenture to be entered into in 
connec�on with the issuance of such Debt Securi�es so as not to violate any applicable law, the restated cer�ficate of incorpora�on of the Company, as then in effect, or the by-laws of the Company, as then in effect, 
or result in a default under or breach of any agreement or instrument binding upon the Company, and so as to comply with any requirement or restric�on imposed by any court or other governmental authority 
having jurisdic�on over the Company; and

 
(d) the Debt Securi�es have been duly executed and authen�cated in accordance with the provisions of the Indenture and any supplemental indenture rela�ng to the Debt Securi�es and 

delivered to the purchasers thereof upon payment of the agreed-upon considera�on therefor;
 
such Debt Securi�es, when issued and sold or otherwise distributed in accordance with the Indenture and any supplemental indenture rela�ng to the Debt Securi�es and any officers’ cer�ficate or board resolu�on adopted in connec�on 
with the issuance of such Debt Securi�es and the applicable underwri�ng agreement, if any, or any other duly authorized, executed and delivered valid and binding agreement, will be valid and binding obliga�ons of the Company, 
enforceable against the Company in accordance with their respec�ve terms.
 

The opinions expressed above are subject to the following excep�ons, qualifica�ons, limita�ons and assump�ons:
 

A. We render no opinion herein as to ma�ers involving the laws of any jurisdic�on other than the State of Oklahoma. This opinion is limited to the effect of the current state of the laws of the State of Oklahoma and 
the applicable federal laws of the United 



States of America, as these laws currently exist, and we express no opinion as to the effect of the laws of any other jurisdic�on. We assume no obliga�on to revise or supplement this opinion in the event of future changes in such laws or 
the interpreta�on thereof.
 

B. The opinion set forth above is subject to (i) applicable bankruptcy, insolvency, reorganiza�on, moratorium, fraudulent conveyance and other similar laws affec�ng creditors’ rights and remedies generally, (ii) general 
principles of equity including, without limita�on, standards of materiality, good faith, fair dealing and reasonableness, equitable defenses and limits as to the availability of equitable remedies, whether such principles are considered in a 
proceeding at law or in equity, (iii) public policy considera�ons which may limit the rights of par�es to obtain remedies, (iv) requirements that a claim with respect to any Debt Securi�es relate, denominated in a currency, currency unit or 
composite currency other than United States dollars (or a judgment denominated other than in United States dollars in respect of such claim) be converted into United States dollars at a rate of exchange prevailing on a date determined 
pursuant to applicable law, and (v) governmental authority to limit, delay or prohibit the making of payments outside the United States or in foreign currencies, currency units or composite currencies. The opinion set forth above is also 
subject to waivers of any usury defense contained in the Indenture, any supplemental indenture or the Debt Securi�es, which may be unenforceable.
 

C. We express no opinion regarding the effec�veness of (i) provisions rela�ng to indemnifica�on, exculpa�on or contribu�on, to the extent such provisions may be held unenforceable as contrary to public policy or 
federal or state securi�es laws, (ii) any provision waiving the right to object to venue in any court, (iii) any agreement to submit to the jurisdic�on of any federal court, (iv) any waiver of the right to jury trial or (v) choice of law provisions.
 

We consent to the filing of this opinion as an exhibit to the Registra�on Statement, and we further consent to the use of our name under the cap�on “Legal Opinions” in the Registra�on Statement, the 
prospectus or any applicable prospectus supplement that forms a part thereof. In giving these consents, we do not thereby admit that we are within the category of persons whose consent is required under Sec�on 7 of the Act or the rules 
and regula�ons of the Commission promulgated thereunder.
 
 

Very truly yours,
 

/s/ GableGotwals



Exhibit 23.01
 

Consent of Independent Registered Public Accoun�ng Firm
 

We consent to the reference to our firm under the cap�on "Experts" in this Registra�on Statement (Form S-3) and related Prospectus of OGE Energy Corp. for the registra�on of common stock and debt securi�es and to the 
incorpora�on by reference therein of our reports dated February 20, 2024, with respect to the consolidated financial statements and financial statement schedule of OGE Energy Corp., and the effec�veness of internal control over financial 
repor�ng of OGE Energy Corp., included in its Annual Report (Form 10-K) for the year ended December 31, 2023, filed with the Securi�es and Exchange Commission.
 
/s/ Ernst & Young LLP

 
Oklahoma City, Oklahoma
 
May 2, 2024
 



Exhibit 23.02
 

Consent of Independent Registered Public Accoun�ng Firm
 

We consent to the reference to our firm under the cap�on "Experts" in this Registra�on Statement (Form S-3) and related Prospectus of Oklahoma Gas and Electric Company for the registra�on of debt securi�es and to the 
incorpora�on by reference therein of our reports dated February 20, 2024, with respect to the financial statements and financial statement schedule of Oklahoma Gas and Electric Company, and the effec�veness of internal control over 
financial repor�ng of Oklahoma Gas and Electric Company, included in its Annual Report (Form 10-K) for the year ended December 31, 2023, filed with the Securi�es and Exchange Commission.
 
/s/ Ernst & Young LLP
 
Oklahoma City, Oklahoma
May 2, 2024
 



Exhibit 24.01
 

POWER OF ATTORNEY
 

WHEREAS, OGE ENERGY CORP., an Oklahoma corpora�on (herein referred to as the "Company"), is to file with the Securi�es and Exchange Commission, under the provisions of the Securi�es Act of 1933, as amended, one or 
more Registra�on Statements on Form S-3 (or such other appropriate form) rela�ng to the issuance and sale of an indeterminate amount of securi�es of the Company, which may include unsecured long-term debt securi�es and 
common stock.
 

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

NOW, THEREFORE, each of the undersigned hereby cons�tutes and appoints SEAN TRAUSCHKE, W. BRYAN BUCKLER and SARAH R. STAFFORD and each of them individually, his or her a�orney with full power to act for him or her 
and in his or her name, place and stead, to sign his or her name in the capacity or capaci�es set forth below to the Form S-3 Registra�on Statements (or such other appropriate form) rela�ng to the issuance and sale of an indeterminate 
amount of securi�es of the Company, which may include unsecured long-term debt securi�es and common stock, and to any and all amendments (including post-effec�ve amendments) to such Registra�on Statements, and hereby 
ra�fies and confirms all that said a�orney may or shall lawfully do or cause to be done by virtue hereof.
 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 6th day of December, 2023.
 

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

 
STATE OF OKLAHOMA )  
 ) SS
COUNTY OF OKLAHOMA )  

 
On the date indicated above, before me, Kelly Hamilton-Coyer, Notary Public in and for said County and State, the above named directors and officers of OGE ENERGY CORP., an Oklahoma corpora�on, known to me to be the 

persons whose names are subscribed to the foregoing instrument, severally acknowledged to me that they executed the same as their own free act and deed.
 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 6th day of December, 2023.
 

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

 
My commission expires: 
July 6, 2025



Exhibit 24.02
 

POWER OF ATTORNEY
 

WHEREAS, OKLAHOMA GAS AND ELECTRIC COMPANY, an Oklahoma corpora�on (herein referred to as the "Company"), is to file with the Securi�es and Exchange Commission, under the provisions of the Securi�es Act of 1933, as 
amended, one or more Registra�on Statements on Form S-3 (or such other appropriate form) rela�ng to the issuance and sale of an indeterminate amount of securi�es of the Company, which may include unsecured long-term debt 
securi�es.
 

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

NOW, THEREFORE, each of the undersigned hereby cons�tutes and appoints SEAN TRAUSCHKE, W. BRYAN BUCKLER and SARAH R. STAFFORD and each of them individually, his or her a�orney with full power to act for him or her 
and in his or her name, place and stead, to sign his or her name in the capacity or capaci�es set forth below to the Form S-3 Registra�on Statements (or such other appropriate form) rela�ng to the issuance and sale of an indeterminate 
amount of securi�es of the Company, which may include unsecured long-term debt securi�es, and to any and all amendments (including post-effec�ve amendments) to such Registra�on Statements, and hereby ra�fies and confirms all 
that said a�orney may or shall lawfully do or cause to be done by virtue hereof.
 

IN WITNESS WHEREOF, the undersigned have hereunto set their hands this 6th day of December, 2023.
 

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

 
STATE OF OKLAHOMA )  
 ) SS
COUNTY OF OKLAHOMA )  

 
On the date indicated above, before me, Kelly Hamilton-Coyer, Notary Public in and for said County and State, the above named directors and officers of OKLAHOMA GAS AND ELECTRIC COMPANY, an Oklahoma corpora�on, known 

to me to be the persons whose names are subscribed to the foregoing instrument, severally acknowledged to me that they executed the same as their own free act and deed.
 
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the 6th day of December, 2023.
 

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

 
My commission expires: 
July 6, 2025



Exhibit 25.01
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM T-1
 

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)
 
 

BOKF, NA
(Exact name of trustee specified in its charter)

 
 73-0780382  
(Jurisdic�on of incorpora�on of organiza�on if not a U.S. na�onal bank) (I.R.S. Employer Iden�fica�on Number)  
   
Bank of Oklahoma Tower, P.O. Box 2300, Tulsa, Oklahoma 74192  
(Address of principal execu�ve offices) (Zip Code)  
   

Frederic Dorwart, Lawyers PLLC, Old City Hall, 124 E 4th St, Tulsa, Oklahoma 74103-5010; (918) 583-9922  
(Name, address and telephone number of agent for service)  

 
OGE Energy Corp.  

(Exact name of obligor as specified in its charter)  
   

Oklahoma 73-1481638  
(State or other jurisdic�on of incorpora�on or organiza�on) (I.R.S. Employer Iden�fica�on Number)  
   
321 North Harvey, P.O. Box 321, Oklahoma City, Oklahoma 73101  
(Address of principal execu�ve offices) (Zip Code)  
 
 

Indenture dated as of November 1, 2004, and any Supplements thereto
(Title of the indenture securi�es)

 
 

 
 

 



 

Item 1. General Informa�on.
 

Furnish the following informa�on as to the trustee -
 
a) Name and address of each examining or supervising authority to which it is subject.

 
Office of the Comptroller of the Currency
Southwestern District
1600 Lincoln Plaza
500 North Akard Street
Suite 1600
Dallas, Texas 75201

 
Federal Reserve Bank of Kansas City
1 Memorial Drive
Kansas City, MO 64198
 
Federal Deposit Insurance Corpora�on
550 17th Street, N.W.
Washington, DC 20429
 
U.S. Securi�es and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

 

b) Whether it is authorized to exercise corporate trust powers. The trustee is authorized to exercise corporate trust powers.
 
Item 2. Affilia�ons with the obligor.
 

If the obligor is an affiliate of the trustee, describe each such affilia�on. None
 
Items 3-14. Items 3-14 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the Trustee acts as Trustee.
 
Item 15. Foreign Trustee.
 

Iden�fy the order or rule pursuant to which the foreign trustee is authorized to act as sole trustee under indentures qualified under the Act. Not Applicable - Trustee is a Na�onal Banking Associa�on organized under the laws of 
the United States.
 
Item 16. List of exhibits.
 

List below all exhibits filed as a part of this statement of eligibility.
 
Exhibit 1. A copy of the ar�cles of associa�on of the trustee as now in effect. A�ached
 
Exhibit 2. A copy of the cer�ficate of authority of the trustee to commence business, if not contained in the ar�cles of associa�on. A�ached
 
Exhibit 3. A copy of the authoriza�on of the trustee to exercise corporate trust powers, if such authoriza�on is not contained in the documents specified in paragraph (1) or (2) above. A�ached
 
Exhibit 4. A copy of the exis�ng bylaws of the trustee, or instruments corresponding thereto. A�ached
 
Exhibit 5. A copy of each indenture referred to in Item 4, if the obligor is in default. Not Applicable
 
Exhibit 6. The consents of United States ins�tu�onal trustees required by Sec�on 321(b) of the Act. A�ached
 

 



 

Exhibit 7. A copy of the latest report of condi�on of the trustee published pursuant to law or the requirements of its supervising or examining authority. A�ached
 
Exhibit 8. A copy of any order pursuant to which the foreign trustee is authorized to act as sole trustee under indentures qualified or to be qualified under the Act. Not Applicable
 
Exhibit 9. Foreign trustees are required to file a consent to serve of process of Form F-X [§269.5 of this chapter]. Not Applicable

 
SIGNATURE

 
Pursuant to the requirements of the Trust Indenture Act of 1939 the trustee, BOKF, NA, a Na�onal Banking Associa�on organized and exis�ng under the laws of the United States, has duly caused this statement of eligibility to be 

signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Tulsa, and State of Oklahoma on the 12th day of April, 2024.
 
 BOKF, NA
 (Trustee)
  
 By: /s/ Rachel Redd-Singleton 
 Rachel Redd-Singleton, Senior Vice President
 

 
 
 

 
 
 
 

 

 



 

EXHIBIT 1
 

BOKF, NATIONAL ASSOCIATION
Charter No. 13679

 
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

(As of January 1, 2011)
 

FIRST. The �tle of this Associa�on shall be “BOKF, Na�onal Associa�on”. This Associa�on was first organized in 1910 as The Exchange Na�onal Bank of Tulsa. In 1933 this Associa�on was reorganized as The Na�onal Bank of 
Tulsa. In 1975 the name of this Associa�on was changed to Bank of Oklahoma, Na�onal Associa�on. In 2011, this Associa�on was merged with other na�onal banks owned by BOK Financial Corpora�on and its name changed to “BOKF, 
Na�onal Associa�on”.
 

SECOND. The main office of the Associa�on shall be in the City of Tulsa, County of Tulsa, State of Oklahoma. The general business of the Associa�on shall be conducted at its main office and its branches.
 

THIRD. The Board of Directors of this Associa�on shall consist of not less than five nor more than twenty-five persons, the exact number to be fixed and determined from �me to �me by resolu�on of a majority of the full 
Board of Directors or by resolu�on of a majority of the holders of outstanding Common Stock at any annual or special mee�ng thereof. If required by applicable law, each director shall own common stock of the Associa�on with an 
aggregate par value of not less than
$1,000, or common stock of a bank holding company owning the Associa�on with an aggregate par, fair market or equity value of not less than $1,000, as of either (i) the date of purchase, (ii) the date the person became a director or (iii) 
the date of that person's most recent elec�on to the Board of Directors, whichever is greater.
 

Any vacancy in the Board of Directors may be filled by ac�on of a majority of the remaining directors between mee�ngs of shareholders. The Board of Directors may not increase the number of directors between mee�ngs 
of shareholders to a number which: (1) exceeds by more than two the number of directors last elected by shareholders where the number was 15 or less; and (2) exceeds by more than four the number of directors last elected by 
shareholders where the number was 16 or more, but in no event shall the number of directors exceed 25.
 

Terms of directors, including directors selected to fill vacancies, shall expire at the next regular mee�ng of shareholders at which directors are elected, unless the directors resign or are removed from office.
 

Despite the expira�on of a director's term, the director shall con�nue to serve un�l his or her successor is elected and qualifies or un�l there is a decrease in the number of directors and his or her posi�on is eliminated.
 

Honorary or advisory members of the Board of Directors, without vo�ng power or power of final decision in ma�ers concerning the business of the Associa�on, may be appointed by resolu�on of a majority of the full Board 
of Directors, or by resolu�on of shareholders at any annual or special mee�ng. Honorary or advisory directors shall not be counted for purposes of determining the number of directors of the Associa�on or the presence of a quorum in 
connec�on with any Board ac�on, and shall not be required to own qualifying shares.
 

FOURTH. There shall be an annual mee�ng of the shareholders to elect directors and transact whatever other business may be brought before the mee�ng. It shall be held at the main office or any other convenient place 
the Board of Directors may designate, on the day of each year specified therefor in the bylaws, or if that day falls on a legal holiday in the state in which the Associa�on is located, on the next following banking day. If no elec�on is held on 
the day fixed or in the event of a legal holiday, an elec�on may be held on any subsequent day within 60 days of the day fixed, to be designated by the Board of Directors, or, if the directors fail to fix the day, by shareholders represen�ng 
two-thirds of the shares issued and outstanding. In all cases at least 10 days advance no�ce of the mee�ng shall be given to the shareholders by first class mail.
 
 

 



 

In all elec�ons of directors, the number of votes each common shareholder may cast will be determined by mul�plying the number of shares he or she owns by the number of directors to be elected. Those votes may be 
cumulated and cast for a single candidate or may be distributed among two or more candidates in the manner selected by the shareholder. On all other ques�ons, each common shareholder shall be en�tled to one vote for each share of 
stock held by him or her.
 

Nomina�ons for elec�on to the Board of Directors may be made by the Board of Directors or by any stockholder of any outstanding class of capital stock of the Associa�on en�tled to vote for elec�on of directors. 
Nomina�ons other than those made by or on behalf of the exis�ng management shall be made in wri�ng and be delivered or mailed to the President of the Associa�on and to the Comptroller of the Currency, Washington, D.C., not less 
than 14 days nor more than 50 days prior to any mee�ng of shareholders called for the elec�on of directors; provided, however, that if less than 21 days’ no�ce of the mee�ng is given to shareholders, such nomina�ons shall be mailed or 
delivered to the President of the Associa�on and to the Comptroller of the Currency not later than the close of business on the seventh day following the day on which the no�ce of mee�ng was mailed. Such no�fica�on shall contain the 
following informa�on to the extent known to the no�fying shareholder:
 

(1)  The name and address of each proposed nominee,
 
(2)  The principal occupa�on of each proposed nominee,
 
(3)  The total number of shares of capital stock of the Associa�on that will be voted for each proposed nominee,  
(4)  The name and residence address of the no�fying shareholder, and
(5)  The number of shares of capital stock of the Associa�on owned by the no�fying shareholder.

 
Nomina�ons not made in accordance herewith may, in his/her discre�on, be disregarded by the chairperson of the mee�ng, and in determining the vote tellers may upon direc�ons by the chairperson disregard all votes 

cast for each such nominee. No bylaw may unreasonably restrict the nomina�on of directors by shareholders.
 

A director may resign at any �me by delivering wri�en no�ce to the Board of Directors, its chairperson, or to the Associa�on, which resigna�on shall be effec�ve when the no�ce is delivered unless the no�ce specifies a 
later effec�ve date.
 

A director may be removed with or without cause by shareholders at a mee�ng called to remove him or her, when no�ce of the mee�ng sta�ng that the purpose or one of the purposes is to remove him or her is given; 
provided, however, that a director may not be removed if the number of votes sufficient to elect him or her under cumula�ve vo�ng is voted against his or her removal.
 

FIFTH. The authorized amount of capital stock of this Associa�on shall be 750,000 shares of Common Stock of the par value of $100.00 each; but said capital stock may be increased or decreased from �me to �me, 
according to the provisions of the laws of the United States.
 

No holder of shares of the capital stock of any class of the Associa�on shall have any preemp�ve or preferen�al right of subscrip�on to any shares of any class of stock of the Associa�on, whether now or herea�er 
authorized, or to any obliga�ons conver�ble into stock of the Associa�on, issued, or sold, nor any right of subscrip�on to any thereof other than such, if any, as the Board of Directors, in its discre�on, may from �me to �me determine and 
at such price as the Board of Directors, in its discre�on, may from �me to �me fix.

 
 

 



 

Unless otherwise specified in the Ar�cles of Associa�on or required by law (1) all ma�ers requiring shareholder ac�on including amendments to the Ar�cles of Associa�on must be approved by holders of a majority of the 
outstanding vo�ng stock, and (2) each shareholder shall be en�tled to one vote per share.

 
Unless otherwise specified in the Ar�cles of Associa�on or required by law, all shares of vo�ng stock shall be voted together as a class, on any ma�ers requiring shareholder approval. If a proposed amendment would affect 

two or more classes or series in the same or a substan�ally similar way, all the classes or series so affected must vote together as a single vo�ng group on the proposed amendment.
 
Shares of the same class or series may be issued as a dividend on a pro rata basis and without considera�on. Shares of another class or series may be issued as a share dividend in respect of a class or series of stock if 

approved by a majority of the votes en�tled to be cast by the class or series to be issued unless there are no outstanding shares of the class or series to be issued. Unless otherwise provided by the Board of Directors, the record date for 
determining shareholders en�tled to a share dividend shall be the date the Board of Directors authorizes the share dividend.

 
Unless otherwise provided in the bylaws, the record date for determining shareholders en�tled to no�ce of and to vote at any mee�ng is the close of business on the day before the first no�ce is mailed or otherwise sent to 

the shareholders, provided that in no event may a record date be more than 70 days before the mee�ng.
 
If a shareholder is en�tled to frac�onal shares pursuant to a stock dividend, consolida�on or merger, reverse stock split or otherwise, the Associa�on may: (a) issue frac�onal shares or; (b) in lieu of the issuance of frac�onal 

shares, issue script of warrants en�tling the holder to receive a full share upon surrendering enough script or warrants to equal a full share; (c) if there is an established and ac�ve market in the associa�on’s stock, make reasonable 
arrangements to provide the shareholder with an opportunity to realize a fair price through sale of the frac�on, or purchase of the addi�onal frac�on required for a full share; (d) remit the cash equivalent of the frac�on to the shareholder; 
or (e) sell full shares represen�ng all the frac�ons at public auc�on or to the highest bidder a�er having solicited and received sealed bids from at least three licensed stock brokers; and distribute the proceeds pro rata to shareholders who 
otherwise would be en�tled to the frac�onal shares. The holder of a frac�onal share is en�tled to exercise the rights of a shareholder, including the right to vote, to receive dividends, and to par�cipate in the assets of the Associa�on upon 
liquida�on, in propor�on to the frac�onal interest. The holder of script or warrant is not en�tled to any of these rights unless the script or warrants explicitly provide for such rights. The script or warrants may be subject to such addi�onal 
condi�ons as: (1) the script or warrants will become void if not exchanged for full shares before a specified date; and (2) that the shares for which the script or warrants are exchangeable may be sold at the op�on of the Associa�on and the 
proceeds paid to scriptholders.

 
The Associa�on, at any �me and from �me to �me, may authorize and issue debt obliga�ons, whether or not subordinated, without the approval of the shareholders. Obliga�ons classified as debt, whether or not 

subordinated, which may be issued by the Associa�on without the approval of shareholders, do not carry vo�ng rights on any issue, including an increase or decrease in the aggregate number of the securi�es, or the exchange or 
reclassifica�on of all or part of securi�es into securi�es of another class or series.

 
 

 



 

SIXTH. The Board of Directors shall appoint one of its members to be Chairman of the Board, who shall perform such du�es as may be designated by the Board of Directors. The Board of Directors shall have the power to 
appoint a President - Tulsa Regional Office, and a President -Oklahoma City Regional Office, each of whom shall perform such du�es as may be designated by the Board of Directors or the Chairman of the Board. The Board of Directors shall 
also have the power to appoint one or more vice presidents, a secretary who shall keep minutes of the directors' and shareholders' mee�ngs and be responsible for authen�ca�ng the records of the Associa�on, and such other officers and 
employees as may be required to transact the business of this Associa�on. A duly appointed officer may appoint one or more officers or assistant officers if authorized by the Board of Directors in accordance with the bylaws.

 
The Board of Directors shall have the power to:
 
(1)  Define the du�es of the officers, employees and agents of the Associa�on.
 
(2)  Delegate the performance of its du�es, but not the responsibility for its du�es, to the officers, employees, and agents of the Associa�on.
 
(3)  Fix the compensa�on and enter into employment contracts with its officers and employees upon reasonable terms and condi�ons consistent with applicable law.
 
(4)  Dismiss officers and employees.
 
(5)  Require bonds from officers and employees and to fix the penalty thereof.
 
(6)  Ra�fy wri�en policies authorized by the Associa�on's management or commi�ees of the Board.
 
(7)  Regulate the manner in which any increase or decrease of the capital of the Associa�on shall be made, provided that nothing herein shall restrict the power of shareholders to increase or decrease the capital of the 
Associa�on in accordance with law, and nothing shall raise or lower from two-thirds the percentage required for shareholder approval to increase or reduce the capital.
 
(8)  Manage and administer the business and affairs of the Associa�on.
 
(9)  Adopt bylaws, not inconsistent with law or the Ar�cles of Associa�on, for managing the business and regula�ng the affairs of the Associa�on. (10)  Amend or repeal bylaws, except to the extent that the Ar�cles of 
Associa�on reserve this power in whole or in part to shareholders.
(11)  Make contracts.
 
(12)  Generally to perform all acts that are legal for a Board of Directors to perform.
 
SEVENTH . The Board of Directors shall have the power to change the loca�on of the main office to any other place within the limits of the City of Tulsa, without the approval of the shareholders, and shall have the power to 

establish or change the loca�on of any branch or branches of the Associa�on to any other loca�on permi�ed under applicable law, without the approval of the shareholders, but subject in either event to approval by the Office of the 
Comptroller of the Currency if required by applicable law.

 
 

 



 

EIGHTH. The corporate existence of this Associa�on shall con�nue un�l terminated according to the laws of the United States.
 
NINTH. The Board of Directors of this Associa�on, or any three or more shareholders owning, in the aggregate, not less than twenty-five percent (25%) of the outstanding Common Stock of this Associa�on, may call a special 

mee�ng of shareholders at any �me. Unless otherwise provided by the bylaws or the laws of the United States, or waived by shareholders, a no�ce of the �me, place, and purpose of every annual and special mee�ng of the shareholders 
shall be given by first-class mail, postage prepaid, mailed at least 10, and no more than 60 days, prior to the date of the mee�ng to each shareholder of record at his/her address as shown upon the books of this Associa�on.

 
TENTH. (A) Directors of the Associa�on shall not be personally liable to the Associa�on or its shareholders for monetary damages for breach of fiduciary duty as a director; provided, however, that the foregoing clause shall 

not apply to any liability of a Director (1) for breach of the director's duty of loyalty to the Associa�on or its shareholders, (2) for acts or omissions not in good faith or which involve inten�onal misconduct or a knowing viola�on of the law, 
(3) for the payment of unlawful dividends, or (4) for any transac�on from which the director derived an improper personal benefit.

 
(B) The Associa�on shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed ac�on, suit or proceeding whether civil, criminal, administra�ve or 

inves�ga�ve (other than an ac�on by or in the right of the Associa�on) by reason of the fact that he is or was a director, officer, employee or agent of the Associa�on, or is or was serving at the request of the Associa�on as a director, 
officer, employee or agent of another associa�on, partnership, joint venture, trust or other enterprise, against expenses (including a�orneys' fees), judgments, fines and amounts paid in se�lement actually and reasonably incurred by him 
in connec�on with such ac�on, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Associa�on, and with respect to any criminal ac�on or proceeding, had 
no reasonable cause to believe his conduct was unlawful. The termina�on of any ac�on, suit or proceeding by judgment, order, se�lement, convic�on, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a 
presump�on that the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Associa�on, and, with respect to any criminal ac�on or proceeding, had reasonable 
cause to believe that his conduct was unlawful.

 
(C) The Associa�on shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed ac�on or suit by or in the right of the Associa�on to procure a judgment in 

its favor by reason of the fact that he is or was a director, officer, employee or agent of the Associa�on, or is or was serving at the request of the Associa�on as a director, officer, employee or agent of another Associa�on, partnership, joint 
venture, trust or other enterprise, against expenses (including a�orneys' fees) actually and reasonably incurred by him in connec�on with the defense or se�lement of such ac�on or suit if he acted in good faith and in a manner he 
reasonably believed to be in or not opposed to the best interests of the Associa�on and except that no indemnifica�on shall be made in respect of any claim, issue or ma�er as to which such person shall have been adjudged to be liable to 
the Associa�on unless and only to the extent that a court of competent jurisdic�on shall determine  upon applica�on  that, despite the adjudica�on of liability but in view of all the circumstances of the case, such person is fairly and 
reasonably en�tled to indemnity for such expenses which the court shall deem proper.

 
 

 



 

 
(D) To the extent that a director, officer, employee or agent of the Associa�on has been successful on the merits or otherwise in defense of any ac�on, suit or proceeding referred to in paragraphs (B) and (C) of this Ar�cle, or 

in defense of any claim, issue or ma�er therein, he shall be indemnified against expenses (including a�orneys' fees) actually and reasonably incurred by him in connec�on therewith.
 
(E) Any indemnifica�on under paragraphs (B) and (C) of this Ar�cle (unless ordered by a court) shall be made by the Associa�on only as authorized in the specific case upon a determina�on that indemnifica�on of the 

director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of conduct set forth therein. Such determina�on shall be made (1) by the Board of Directors by a majority vote of a quorum (as 
directed in the bylaws of the Associa�on) consis�ng of directors who were not par�es to such ac�on, suit or proceeding, or (2) if such quorum is not obtainable, or even if obtainable a quorum of disinterested directors so elects, by 
independent legal counsel in a wri�en opinion, or (3) by the shareholders.

 
(F) Expenses incurred by an officer or director in defending a civil or criminal ac�on, suit or proceeding may be paid by the Associa�on in advance of the final disposi�on of such ac�on, suit or proceeding upon receipt of an

undertaking by or on behalf of such director or officer to repay such amount if it shall ul�mately be determined that he is not en�tled to be indemnified by the Associa�on as authorized in this Ar�cle. Such expenses incurred by other 
employees and agents may be so paid upon such terms and condi�ons, if any, as the Board of Directors deems appropriate.

 
(G) The indemnifica�on and advancement of expenses provided by or granted pursuant to this Ar�cle shall not be deemed exclusive of any other rights to which those seeking indemnifica�on or advancement of expenses 

may be en�tled under any statute, bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to ac�on in his official capacity and as to ac�on in another capacity while holding such office.
 
(H) The indemnifica�on and advancement of expenses provided by or granted pursuant to this Ar�cle shall, unless otherwise provided when authorized or ra�fied, con�nue as to a person who has ceased to be a director, 

officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
 
(I) By ac�on of its Board of Directors, notwithstanding any interest of the directors in the ac�on, the Associa�on may purchase and maintain insurance, in such amounts as the Board of Directors deems appropriate, on 

behalf of any person who is or was a director, officer, employee or agent of the Associa�on, or of any associa�on a majority of the vo�ng stock of which is owned by the Associa�on, or is or was serving at the request of the Associa�on as a 
director, officer, employee or agent of another associa�on, partnership, joint venture, trust or other enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether 
or not the Associa�on would have the power or would be required to indemnify him against such liability under the provisions of this Ar�cle or any other applicable law; provided, however, that such insurance shall exclude coverage for a 
formal order assessing civil money penal�es against a director, officer, employee or agent of the Associa�on.

 
(J) The term director as used herein shall include persons serving as advisory directors, senior directors or directors emeritus or any other similar advisory capacity to the Board of Directors of the Associa�on.
 
(K) Notwithstanding any provision to the contrary contained herein, the Associa�on shall not indemnify directors, officers or employees against expenses, penal�es or other payments incurred in an administra�ve 

proceeding or ac�on ins�tuted by an appropriate Bank regulatory agency, which proceeding or ac�on results in a final order assessing civil money penal�es or requiring affirma�ve ac�on by an individual or individuals in the form of 
payments to the Associa�on; provided, however that the Associa�on shall advance expenses to a director, officer or employee incurred in connec�on with the defense of any such ac�on if:

 
 

 



 

 
(1)  The indemnitee enters into an agreement sa�sfactory to the Associa�on pursuant to which the indemnitee shall reimburse any expenses advanced if (a) a final order is entered in the ac�on assessing civil money  
penal�es or requiring payments to the Associa�on, or (b) if the Board of Directors of the Associa�on finds that the indemnitee willfully misrepresented factors relevant to the Board’s determina�on of condi�ons described 
in (2)(a) or (b) below;
 
(2)  Prior to making any advances, the Board of the Associa�on, in good faith, determines in wri�ng that all of the following condi�ons are met: (a) the indemnitee has a substan�al likelihood of prevailing on the merits; (b) 
in the event that the indemnitee does not prevail, he or she will have the financial capability to reimburse the Associa�on; and (c) payment of expenses by the Associa�on will not adversely affect Bank safety and 
soundness; and
 
(3)  If at any �me the Board of the Associa�on believes, or should reasonably believe, that the condi�ons described in (2)(a), (2)(b) or (2)(c) are no longer met, the Associa�on shall cease paying any such expenses.
 
ELEVENTH.  These Ar�cles of Associa�on may be amended at any regular or special mee�ng of the shareholders by the affirma�ve vote of the holders of a majority of the outstanding Common Stock of this Associa�on, 

unless the vote of the holders of a greater amount of stock is required by law, and in that case by the vote of the holders of such greater amount. The Associa�on's Board of Directors may propose one or more amendments to the Ar�cles 
of Associa�on for submission to the shareholders.

 
 

/s/ Frederic Dorwart  
Frederic Dorwart
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BOKF, NATIONAL ASSOCIATION
AMENDED AND RESTATED

BYLAWS
(Adopted December 21, 1993)

(With Amendment dated May 28, 1996)
(With Amendment dated January 1, 2011)
(With Amendment dated August 3, 2021)

 
ARTICLE I

 
Main Office

 
 The main office of the associa�on shall be located in the City of Tulsa, County of Tulsa, State of Oklahoma.  The general business of the associa�on shall be conducted at its main office, its branches and such other offices as are 
permi�ed by the rules and regula�ons of the office of the Comptroller of the Currency.
 

ARTICLE II
 

Mee�ngs of Shareholders
 
Sec�on 1. Annual Mee�ng.
 
 There shall be an annual mee�ng of the shareholders to elect directors and transact whatever other business may be brought before the mee�ng.  It shall be held at the main office or any other convenient place the Board of Directors 
may designate, on the last Tuesday of April of each year, or if that day falls on a legal holiday in the state of Oklahoma, on the next following banking day.  If no elec�on is held on the day fixed or in the event of a legal holiday, an elec�on 
may be held on any subsequent day within 60 days of the day fixed, to be designated by the Board of Directors, or, if the Board of Directors fail to fix the day, by shareholders represen�ng two-thirds of the shares issued and outstanding.  In 
all cases at least 10 days advance no�ce of the mee�ng shall be given to the shareholders by first class mail.
 
Sec�on 2. Special Mee�ngs.
 
 The Board of Directors of this Associa�on, or any three or more shareholders owning, in the aggregate, not less than twenty-five percent (25%) of the outstanding Common Stock of this Associa�on, may call a special mee�ng of 
shareholders at any �me.  Unless waived by shareholders, a no�ce of the �me, place, and purpose of every annual and special mee�ng of the shareholders shall be given by first-class mail, postage prepaid, mailed at least 10, and no more 
than 60 days, prior to the date of the mee�ng to each shareholder of record at his/her address as shown upon the books of this Associa�on.
 
 

 



 

Sec�on 3. Place of Mee�ng.
 
 Any annual, regular or special mee�ng of the shareholders of the associa�on may be held at any convenient place, either within or without the State of Oklahoma, if such place be designated by the Board of Directors in a wri�en 
no�ce of the mee�ng sent to all shareholders or in a waiver of no�ce signed by all shareholders en�tled to vote at a mee�ng.  If no specific designa�on is made, the place of mee�ng shall be the main office of the associa�on.
 
Sec�on 4. No�ce of Mee�ng.
 
 Wri�en or printed no�ce sta�ng the place, day and hour of the mee�ng and, in case of a special mee�ng, the purpose or purposes for which the mee�ng is called, shall be delivered not less than ten nor more than forty days before 
the date of the mee�ng, either personally or by mail, by or at the direc�on of the President, or the Secretary, or the officer or persons calling the mee�ng, to each shareholder of record en�tled to vote at such mee�ng.  If mailed, such 
no�ce shall be deemed to be delivered when deposited in the United States mail, addressed to the shareholder at his or her address as it appears on the stock transfer books of the associa�on, with postage thereon prepaid. If any annual 
or special mee�ng of the shareholders be adjourned to another �me or place, no no�ce as to such adjourned mee�ng need be given other than by announcement at the mee�ng at which such adjournment is taken; provided, however, 
that in the event such mee�ng be adjourned for thirty days or more, no�ce of the adjourned mee�ng shall be given as in the case of an original mee�ng.  No�ce of the place, day, hour and purpose of any annual or special mee�ng of the 
shareholders of the associa�on may be waived in wri�ng by any shareholder or by his or her a�endance at such mee�ng.  Such waiver may be given before or a�er the mee�ng, and shall be filed with the Secretary or entered upon the 
records of the mee�ng.
 
Sec�on 5. Vo�ng Lists.
 
 The officer or agent having charge of the stock transfer books for shares of the associa�on shall make, at least 48 hours before each mee�ng of shareholders, a complete list of the shareholders en�tled to vote at such mee�ng, or any 
adjournment thereof, arranged in alphabe�cal order, with the address of, and the number of shares held by, each, which list, for a period of 24 hours prior to such mee�ng, shall be kept on file at the principal office of the associa�on and 
shall be subject to inspec�on by any shareholder or person represen�ng shares at any �me during usual business hours.  Such list shall also be produced and kept open at the �me and place of the mee�ng and shall be subject to the 
inspec�on of any shareholder during the whole �me of the mee�ng. Either such list, when cer�fied by the officer or agent preparing the same, or the original stock transfer books shall be prima facie evidence as to who are the 
shareholders en�tled to examine such list or transfer books or to vote at any mee�ng of shareholders. Provided, however, it shall not be necessary to prepare and produce a list of shareholders if the share ledger reasonably shows in 
alphabe�cal order by classes of shares all persons en�tled to represent shares at such mee�ng with the number of shares en�tled to be voted by each shareholder.
 
 

 



 

Sec�on 6. Quorum.
 
 A majority of the outstanding shares of the associa�on en�tled to vote, represented in person or by proxy, shall cons�tute a quorum at a mee�ng of shareholders.  If less than a majority of the outstanding shares are represented at a 
mee�ng, a majority of the shares so represented may adjourn the mee�ng from �me to �me without further no�ce.  At such adjourned mee�ng at which a quorum shall be present or represented, any business may be transacted which 
might have been transacted at the mee�ng as originally no�fied. The shareholders present at a duly organized mee�ng may con�nue to transact business un�l adjournment, notwithstanding the withdrawal of enough shareholders to leave 
less than a quorum.
 
Sec�on 7. Proxies.
 
 Shareholders may vote at any mee�ng of the shareholders by proxies duly authorized in wri�ng, but no officer or employee of this associa�on shall act as proxy.  Proxies shall be valid only for one mee�ng, to be specified therein, and 
any adjournments of such mee�ng.  Proxies shall be dated and filed with the records of the mee�ng.  Proxies with digital signatures may be used and unexecuted proxies may be counted upon receipt of a confirming electronic no�ce from 
the shareholder.  Proxies mee�ng the above requirements submi�ed at any �me during a mee�ng shall be accepted.
 
Sec�on 8. Vo�ng of Shares.
 
 When a quorum is present or represented at any mee�ng, the vote of the holders of a majority of the shares en�tled to vote, present in person or represented by proxy, shall decide any ques�on brought before such mee�ng, unless 
the ques�on is one upon which, by express provisions of the statutes or of the cer�ficate of incorpora�on or of these bylaws, a different vote is required, in which case such express provision shall govern and control the decision of such 
ques�on.  Vo�ng at any annual, regular or special shareholders' mee�ng need not be by ballot unless demand therefor is made by a shareholder, proxy or other person present at and en�tled to vote at such mee�ng.  In all elec�ons of 
directors, the number of votes each common shareholder may cast will be determined by mul�plying the number of shares he or she owns by the number of directors to be elected.  Those votes may be cumulated and cast for a single 
candidate or may be distributed among two or more candidates in the manner selected by the shareholder.  On all other ques�ons, each common shareholder shall be en�tled to one vote for each share of stock held by him or her.  Every 
frac�onal share of stock, if any, shall en�tle its owner to the corresponding frac�onal vote.
 
 

 



 

Sec�on 9. Vo�ng of Shares by Certain Holders .
 
 Shares standing in the name of another associa�on shall be voted by the President of such associa�on, or by proxy appointed by him or her, unless some other person, by resolu�on of such other associa�on's Board of Directors, shall 
be appointed to vote such shares, in which case such person shall be en�tled to vote the shares upon the produc�on of a cer�fied copy of such resolu�on.
 
 Shares held by an administrator, executor, guardian or conservator may be voted by him or her, either in person or by proxy, without a transfer of such shares into his or her name.  Shares standing in the name of a trustee may be voted 
by him or her either in person or by proxy, but no trustee shall be en�tled to vote shares held by him or her without a transfer of such shares into his or her name.
 
 Shares standing in the name of a receiver may be voted by such receiver, and shares held by or under the control of a receiver may be voted by such receiver without the transfer thereof into his or her name if authority so to do be 
contained in an appropriate order of the court by which such receiver was appointed.
 
 A shareholder whose shares are pledged shall be en�tled to vote such shares un�l the shares have been transferred into the name of the pledgee, and therea�er the pledgee shall be en�tled to vote the shares so transferred.   
Provided, however, that if the instrument of transfer discloses the pledge, the transferor shall be en�tled to vote such pledged shares unless, in the instrument of transfer, the pledgor shall have expressly empowered the pledgee to 
represent the shares.  If the pledgee is thus empowered, the pledgee or his or her proxy shall be exclusively en�tled to represent such shares. Shares of its own stock belonging to the associa�on shall not be voted, directly or indirectly, at 
any mee�ng, and shall not be counted in determining the total number of outstanding shares at any given �me, but shares of its own stock held by the associa�on in a fiduciary capacity may be voted and shall be counted in determining 
the total number of outstanding shares and the actual vo�ng power of the shareholders at any given �me.
 

 



 

Sec�on 10. Inspectors of Elec�on.
 
 In advance of any mee�ng of shareholders, the Board of Directors may appoint inspectors of the elec�on to act at such mee�ng or any adjournment thereof.  If the inspectors of the elec�on be not so appointed, the Chairman of any 
such mee�ng may, and on the request of any shareholder or his or her proxy shall, make such appointment at the mee�ng.  The number of such inspectors shall be one or three.  If appointed at a mee�ng on the request of one or more 
shareholders or proxies, the majority of shares present and en�tled to vote shall determine whether one or three inspectors are to be appointed.  An inspector need not be a shareholder, but no person who is a candidate for an office of 
the associa�on shall act as an inspector.
 
 In case any person appointed as inspector fails to appear or fails or refuses to act, the vacancy may be filled by appointment made by the Board of Directors in advance of the convening of the mee�ng, or at the mee�ng by the person 
or officer ac�ng as Chairman.
 
 The inspectors shall first take and subscribe an oath or affirma�on faithfully to execute the du�es of inspectors at such mee�ng with strict impar�ality and according to the best of their ability.
 
 The inspectors of the elec�on shall determine the number of shares outstanding and the vo�ng power of each, the shares represented at the mee�ng, the existence of a quorum, the authen�city, validity and effect of proxies, receive 
votes or ballots, take charge of the polls, hear and determine all challenges and ques�ons in any way arising in connec�on with the right to vote, count and tabulate all votes, determine the result, and do such other acts as may be proper 
to conduct the elec�on or vo�ng with fairness to all shareholders.  The inspectors of the elec�on shall perform their du�es impar�ally, in good faith, to the best of their ability, and as expedi�ously as is prac�cal. If there be three inspectors, 
the decision, act or cer�ficate of a majority shall be effec�ve in all respects as the decision, act or cer�ficate of all.
 
 On request of the Chairman of the mee�ng, or of any shareholder or his or her proxy, the inspectors shall make a report in wri�ng of any challenge or ques�on or ma�er determined by them, and execute a cer�ficate of any fact found
by them.  Any report or cer�ficate made by them shall be prima facie evidence of the facts stated therein; provided, however, that any ruling by such inspectors may, upon being disputed by any shareholder, proxy or other person, present 
at and en�tled to vote at such mee�ng, be appealed to the floor of the shareholders' mee�ng.
 

 



 

Sec�on 11. Informal Ac�on by Shareholders.
 
 Any ac�on required to be taken at a mee�ng of the shareholders, or any other ac�on which may be taken at a mee�ng of the shareholders, may be taken without a mee�ng if a consent in wri�ng, se�ng forth the ac�on so taken, shall 
be signed by the holders of outstanding shares having not less than the minimum number of votes that would be necessary to authorize or take such ac�on at a mee�ng at which all shares en�tled to vote thereon were present and voted.  
Prompt no�ce of the taking of any such corporate ac�on without a mee�ng by less than unanimous wri�en consent shall be given to those shareholders who have not consented in wri�ng.
 

ARTICLE III
 

Directors
 
Sec�on 1. Number, Tenure and Qualifica�ons.
 
 The number of Directors of the associa�on shall be not less than five and not more than twenty-five, as determined from �me to �me by resolu�on of a majority of the full Board of Directors or by resolu�on of a majority of the 
holders of outstanding common stock at the annual mee�ng, or at a special mee�ng called for such purpose.  Directors need not be residents of the State of Oklahoma.  A Director to be qualified to take office shall be legally competent to 
enter into contracts.  Directors, other than the ini�al Board of Directors, shall be elected at the annual mee�ng of the shareholders.  Terms of directors, including directors selected to fill vacancies, shall expire at the next regular mee�ng of 
shareholders at which directors are elected, unless the directors resign or are removed from office.  Despite the expira�on of a director's term, the director shall con�nue to serve un�l his or her successor is elected and qualifies or un�l 
there is a decrease in the number of directors and his or her posi�on is eliminated.
 
Sec�on 2. Resigna�on; Removal.
 
 A director may resign at any �me by delivering wri�en no�ce to the Board of Directors, its chairperson, or to the Associa�on, which resigna�on shall be effec�ve when the no�ce is delivered unless the no�ce specifies a later effec�ve 
date.  A director may be removed with or without cause by shareholders at a mee�ng called to remove him or her, when no�ce of the mee�ng sta�ng that the purpose or one of the purposes is to remove him or her is given; provided, 
however, that a director may not be removed if the number of votes sufficient to elect him or her under cumula�ve vo�ng is voted against his or her removal.
 
 

 



 

Sec�on 3. Vacancies.
 
 Any vacancy in the Board of Directors may be filled by ac�on of a majority of the remaining directors between mee�ngs of shareholders.  The Board of Directors may not increase the number of directors between mee�ngs of  
shareholders to a number which: (1) exceeds by more than two the number of directors last elected by shareholders where the number was 15 or less; and (2) exceeds by more than four the number of directors last elected by 
shareholders where the number was 16 or more, but in no event shall the number of directors exceed 25.
 
Sec�on 4. Quorum.
 
 A majority of the director posi�ons on the board shall cons�tute a quorum at any mee�ng, except when otherwise provided by law, or the bylaws, provided that a quorum may not be reduced to below one-third of the number of 
director posi�ons, but at a lesser number may adjourn any mee�ng, from �me to �me, and the mee�ng may be held, as adjourned, without further no�ce.  If the number of directors is reduced below the number that would cons�tute a 
quorum, no business may be transacted, except selec�ng directors to fill vacancies in conformance with Sec�on 2.
 
 If a quorum is present, the board of directors may take ac�on through the vote of a majority of the directors who are in a�endance. 
 
Sec�on 5. Compensa�on .
 
 By resolu�on of the Board of Directors, the Directors may be paid their expenses, if any, of a�endance at each mee�ng of the Board of Directors, and may be paid a fixed sum for a�endance at each mee�ng of the Board of Directors or 
a stated salary as Director.  No such payment shall preclude any Director from serving the associa�on in any other capacity and receiving compensa�on therefor.  Members of any commi�ee appointed by the Board of Directors may be 
allowed like compensa�on for a�ending commi�ee mee�ngs.
 
Sec�on 6. General Powers.
 
 The business and affairs of the associa�on shall be managed and conducted and all corporate powers shall be exercised by its Board of Directors, which may exercise all such powers of the associa�on and do all such lawful acts and 
things as are not by statute or by the cer�ficate of incorpora�on or by these bylaws directed or required to be exercised and done by the shareholders. The Board of Directors shall elect all officers of the associa�on and may impose upon 
them such addi�onal du�es and give them such addi�onal powers not defined in these bylaws, and not inconsistent herewith, as they may determine.
 
 

 



 

Sec�on 7. Advisory Directors.
 
 The Board of Directors may, by resolu�on adopted by a majority of the en�re Board, appoint one or more advisory directors who shall have no vote or authority to act and who shall provide only general policy advice to the Board.  
Advisory directors shall have no vo�ng rights and shall not be counted or included as a director for quorum or any other purposes and shall not be required to own qualifying shares.
 
Sec�on 8. Nomina�on of Directors.
 
 Nomina�ons for elec�on to the Board of Directors may be made by the Board of Directors or by any stockholder of any outstanding class of capital stock of the Associa�on en�tled to vote for elec�on of directors.  Nomina�ons other 
than those made by or on behalf of the exis�ng management shall be made in wri�ng and be delivered or mailed to the President of the Associa�on and to the Comptroller of the Currency, Washington, D.C., not less than 14 days nor more 
than 50 days prior to any mee�ng of shareholders called for the elec�on of directors; provided, however, that if less than 21 days’ no�ce of the mee�ng is given to shareholders, such nomina�ons shall be mailed or delivered to the 
President of the Associa�on and to the Comptroller of the Currency not later than the close of business on the seventh day following the day on which the no�ce of mee�ng was mailed.  Such no�fica�on shall contain the following
informa�on to the extent known to the no�fying shareholder:
 
(1) The name and address of each proposed nominee,
 
(2) The principal occupa�on of each proposed nominee,
 
(3) The total number of shares of capital stock of the Associa�on that will be voted for each proposed nominee, 
 
(4) The name and residence address of the no�fying shareholder, and
 
(5) The number of shares of capital stock of the Associa�on owned by the no�fying shareholder.
 
 Nomina�ons not made in accordance herewith may, in his/her discre�on, be disregarded by the chairperson of the mee�ng, and in determining the vote tellers may upon direc�ons by the chairperson disregard all votes cast for each 
such nominee.  No bylaw may unreasonably restrict the nomina�on of directors by shareholders.
 
 

 



 

ARTICLE IV
 

Mee�ngs of the Board of Directors
 
Sec�on 1. Regular Mee�ngs.
 
 A regular mee�ng of the Board of Directors shall be held each fiscal quarter on a date and �me and at a place designated, either within or outside the State of Oklahoma, by the Board of Directors not less than ninety (90) days prior to 
any such mee�ng.  The Board of Directors may provide, by resolu�on, the �me and place, either within or without the State of Oklahoma, for the holding of addi�onal regular mee�ngs without other no�ce than such resolu�on.
 
Sec�on 2. Special Mee�ngs.
 
 Special mee�ngs of the Board of Directors may be called by or at the request of the Chairman of the Board, the President or any three Directors. The person or persons authorized to call special mee�ngs of the Board of Directors may 
fix any place, either within or without the State of Oklahoma, as the place for holding any special mee�ng of the Board of Directors called by them.  Mee�ngs may be held at any �me and any place without no�ce, if all the Directors are 
present or if those not present waive no�ce of the mee�ng in wri�ng.
 
Sec�on 3. No�ce.
 
 No�ce of any special mee�ng shall be given at least three days prior thereto by wri�en no�ce delivered personally, by courier service or overnight delivery or mailed to each Director at his or her business address.  If mailed, such 
no�ce shall be deemed to be delivered when deposited in the United States mail (with postage prepaid) or when received from a courier service or overnight delivery so addressed.  Any Director may, in wri�ng, waive no�ce of any 
mee�ng, either before or a�er such mee�ng. The a�endance of a Director at a mee�ng shall cons�tute a waiver of no�ce of such mee�ng, except where a Director a�ends a mee�ng for the express purpose of objec�ng to the transac�on 
of any business because the mee�ng is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special mee�ng of the Board of Directors need be specified in the no�ce or waiver of 
no�ce of such mee�ng, except as required by statute or specifically provided for herein.
 
 

 



 

Sec�on 4. Quorum.
 
 In all mee�ngs of the Board of Directors a majority of the director posi�ons on the Board shall be necessary to cons�tute a quorum for the transac�on of business, unless otherwise provided by law, by the Ar�cles of Associa�on or by
these bylaws.  The act of the majority of the Directors present at a mee�ng at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is expressly required by statute, the cer�ficate of 
incorpora�on or by these bylaws.  If a quorum shall not be present at any mee�ng of Directors, the Directors present thereat may adjourn the mee�ng from �me to �me, without no�ce other than announcement at the mee�ng, un�l a 
quorum shall be present.
 
Sec�on 5. Special Mee�ngs by Conference Telephone.
 
 Members of the Board of Directors may par�cipate in special mee�ngs through use of conference telephone or similar communica�ons equipment so long as all members par�cipa�ng in such mee�ngs can hear one another.
 

ARTICLE V
 

Commi�ees of the Board
 
Sec�on 1. Execu�ve Commi�ee.
 
 The Board may appoint from among its members an Execu�ve Commi�ee of such number as the Board shall deem proper.  The Chairman of the Board shall be a member ex officio, but all other members shall serve during the pleasure 
of the Board.  The Execu�ve Commi�ee shall have and may exercise, so far as may be permi�ed by law, all the authority and all the powers of the Board during intervals between mee�ngs thereof.  The Execu�ve Commi�ee shall keep 
minutes of its mee�ngs and such minutes shall be submi�ed at the next regular mee�ng of the Board at which a quorum is present, at which �me any ac�on taken by the Board with respect thereto shall be entered in the minutes of the 
Board.  All acts done and powers conferred by the Execu�ve Commi�ee from �me to �me shall be deemed to be, and may be cer�fied as being done or conferred, under the authority of the Board.
 
 

 



 

 The Execu�ve Commi�ee may determine at any �me in its discre�on to hold regular mee�ngs, in which event such mee�ngs shall be held at the �me, place, and date so designated, without any no�ce thereof required to be given to 
its members.  No�ce of any mee�ngs of the Execu�ve Commi�ee other than regular mee�ngs shall be given to its members in a manner deemed most likely to provide them actual no�ce thereof, as far in advance of the �me of the 
mee�ng as prac�cable.  A majority of all members of the Execu�ve Commi�ee, at least two of whom shall be non-ex officio members, shall cons�tute a quorum for all purposes.
 
 The Execu�ve Commi�ee may adopt its own rules of procedure. 
 
Sec�on 2. Audit Commi�ee.
 
 The Board shall appoint an Audit Commi�ee, consis�ng of not less than three members other than ac�ve officers of the associa�on.  The Audit Commi�ee shall, at least once every twelve months, examine the affairs of the  
Associa�on, count its cash, compare its assets and liabili�es with the accounts of the general ledger, and ascertain whether the accounts are correctly kept and the condi�on of the associa�on corresponds therewith.
 
 All audits and examina�ons described in this sec�on may be performed by the members of the Audit Commi�ee directly or through cer�fied public accountants selected by the Audit Commi�ee for such purpose and responsible solely 
to the Audit Commi�ee and the Board for the results of their audits and examina�ons.  The expenses of audits and examina�ons made by persons other than the Audit Commi�ee shall be paid by the Associa�on.  The Audit Commi�ee 
shall report the results of all audits and examina�ons in wri�ng to the Board at its next regular mee�ng therea�er, and shall recommend to the Board such changes in the manner of doing business as shall seem desirable on the basis 
thereof.  [Such report and all ac�ons taken thereon shall be noted in the minutes of the Board.]  [Note:  all bracketed material is the procedure for trust examina�ons required by 12 C.F.R. '9.9.]
 
Sec�on 3. Credit and Investment Commi�ee.
 
 The Board shall appoint a Credit & Investment Commi�ee.  At least three members of the Credit & Investment Commi�ee shall be persons other than ac�ve officers of the Associa�on.  The Credit & Investment Commi�ee shall (i) 
review, supervise, and recommend ac�on to the Board in procedures for, the lending ac�vi�es of the Associa�on, (ii) review, supervise, and recommend ac�on to the Board for, the investment ac�vi�es of the Associa�on, and (iii) review, 
supervise and recommend ac�on respec�ng assets, asset quality, loan reviews, and regulatory examina�ons.  The Credit and Investment Commi�ee shall, subject to approval by the Board, adopt a charter detailing the authority, du�es, 
memberships, quorum, and mee�ng schedules of the Commi�ee.  The Credit & Investment Commi�ee shall keep minutes of its mee�ngs, and such minutes shall be submi�ed at the next regular mee�ng of the Board at which a quorum is 
present, at which �me any ac�on taken by the Board with respect thereto shall be entered in the minutes of the Board.
 
 

 



 

Sec�on 4. CRA Commi�ee
 
 The Board shall appoint a CRA Commi�ee.  At least three members of the CRA Commi�ee shall be persons other than ac�ve officers of the Associa�on.  The CRA Commi�ee shall review, supervise, and recommend ac�on to the Board 
regarding the performance by the Associa�on of its obliga�ons under the Community Reinvestment Act.  The CRA Commi�ee shall, subject to approval by the Board, adopt a charter detailing the authority, du�es, memberships, quorum, 
and mee�ng schedules of the Commi�ee.  The CRA Commi�ee shall keep minutes of its mee�ngs, and such minutes shall be submi�ed at the next regular mee�ng of the Board at which a quorum is present, at which �me any ac�on taken 
by the Board with respect thereto shall be entered in the minutes of the Board.
 
Sec�on 5. Other Commi�ees.
 
 The Board of Directors may appoint, from �me to �me, from its own members, other commi�ees of one or more persons, for such purposes and with such powers as the Board may determine.  The Chairman of the Board may appoint 
non-director officers to such commi�ees for the purpose of counseling with and providing informa�on to the commi�ee, and may remove such members at any �me at his or her pleasure.  Non-director members so appointed may be 
vo�ng members of such commi�ees, but all official ac�ons of such commi�ees must be approved by a majority of their director members.  Mee�ngs of such commi�ees may be held in the absence of non-director members whenever the 
director members so choose.  All such commi�ees shall keep minutes of its mee�ngs and such minutes shall be submi�ed at the next regular mee�ng of the Board at which a quorum is present, at which �me any ac�on of the Board with 
respect thereto shall be entered in the minutes of the Board.
 
Sec�on 6. Commi�ee Mee�ng by Conference Telephone.
 
 Members of each Commi�ee (other than the Audit Commi�ee) may par�cipate in mee�ngs of those commi�ees through use of conference telephone or similar communica�ons equipment, so long as all members par�cipa�ng in 
such mee�ng can hear one another.
 
 

 



 

ARTICLE VI
 

Officers
 

Sec�on 1. Number.
 
 The officers of the associa�on shall be a Chairman of the Board, a President and Chief Execu�ve Officer, a Secretary and a Treasurer, each of whom shall be elected by the Board of Directors.  The Board of Directors may elect or appoint 
one or more Vice Presidents, and any other officers, assistant officers, managers and assistant managers of branches and agents as it shall deem necessary or desirable, who shall hold their offices for such terms as shall be determined from 
�me to �me by the Board, and shall have such authority and perform such du�es as shall be determined from �me to �me by the Board, the Chairman of the Board or a President.  Any two or more corporate offices, except those of 
President and Vice President, or President and Secretary, may be held by the same person; but no officer shall execute, acknowledge or verify any instrument in more than one capacity if such instrument be required by law or by these 
bylaws to be executed, acknowledged or verified by any two or more officers.
 
Sec�on 2. Elec�on and Term of Office.
 
 The officers of the associa�on to be elected by the Board of Directors shall be elected annually by the Board of Directors at the first mee�ng of the Board of Directors held a�er each annual mee�ng of the shareholders.  If the elec�on 
of officers shall not be held at such mee�ng, such elec�on shall be held as soon therea�er as conveniently may be.  Addi�onal officers and assistant officers may be elected or appointed by the Board of Directors during the year.  Each 
officer shall hold office for the current year for which the board was elected and un�l his or her successor shall have been duly elected and shall have qualified, or un�l his or her death or un�l he or she shall resign or shall have been 
removed in the manner hereina�er provided.  Any vacancy occurring in the office of president shall be filled promptly by the Board of Directors.
 
Sec�on 3. Qualifica�on.
 
 To be qualified to take office, an officer shall be legally competent to enter into contracts.  Officers need not be residents of Oklahoma or of the United States.  Officers need not be shareholders of the associa�on and only the 
Chairman or Vice Chairman of the Board and the President need be a Director of this associa�on.
 
 

 



 

Sec�on 4. Removal.
 
 Any officer or agent elected or appointed by the Board of Directors may be removed at any �me by the Board of Directors whenever in its judgment the best interests of the associa�on would be served thereby.
 
Sec�on 5. Vacancies.
 
 A vacancy in any office because of death, resigna�on, removal, disqualifica�on or otherwise, may be filled by the Board of Directors for the unexpired por�on of the term.
 
Sec�on 6. Compensa�on .
 
 The compensa�on of all officers, assistant officers and agents of the associa�on shall be fixed by the Board of Directors.
 
Sec�on 7. Chairman of the Board.
 
 The Board of Directors shall from its members appoint a Chairman of the Board.  The Chairman of the Board of Directors shall, when present, preside at all mee�ngs of the stockholders and Board of Directors, either annual or special.  
He or she shall be an ex officio member of any commi�ee of Directors.  He or she shall assist the Board of Directors in the formula�on of policies to be pursued by the execu�ve management of the associa�on.  He or she may sign with the
Secretary or any other proper officer of the associa�on, thereunto authorized by the Board of Directors, and deliver on behalf of the associa�on any deeds, mortgages, bonds, contracts, powers of a�orney, or other instruments which the 
Board of Directors have authorized to be executed, except in cases where the signing and execu�on thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the associa�on or shall 
be required by law to be otherwise signed or executed.  He or she shall perform all such other du�es as are incident to his or her office or are properly required of him or her by the Board of Directors.  The Board of Directors may elect a 
Vice Chairman of the Board who shall, in the absence of the Chairman of the Board, preside at all mee�ngs of the Board of Directors and Shareholders.  In the absence of the Chairman of the Board or in the event of his or her inability or 
refusal to act, the Vice Chairman shall perform the du�es of the Chairman of the Board, and when so ac�ng shall have all powers of and be subject to all the restric�ons upon the Chairman of the Board.
 
Sec�on 8. President.
 
 The President shall be the chief administra�ve officer of the Associa�on.  The President shall, when present, and in the absence of the Chairman of the Board and Vice Chairman of the Board preside at all mee�ngs of the Board of 
Directors and stockholders.  The President shall be ex officio a member of any commi�ee of Directors.  The President shall have general and ac�ve management of the business of the associa�on, and shall see that all orders and resolu�ons 
of the Board of Directors are carried into effect. The President shall have the power to execute bonds, mortgages and other contracts requiring a seal, under the seal of the associa�on, except where required by law to be otherwise signed 
and executed and except where the signing and execu�on thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the associa�on. The President shall vote any stock which may stand in the name of 
the associa�on on the books of any other company.  The President shall have power to superintend any officers or heads of departments and to dismiss any of the subordinate employees when he or she shall deem proper.  The President 
shall perform such other du�es and exercise such other powers as are provided in these bylaws and, in addi�on thereto, as are incident to the office or are properly required of the President by the Board of Directors.
 
 

 



 

 In the absence of the Chairman of the Board and the Vice Chairman of the Board, or in the event of their inability or refusal to act, the President shall perform the du�es of the Chairman of the Board, and when so ac�ng shall have all 
the powers of and be subject to all the restric�ons upon the Chairman of the Board.
 
Sec�on 9. Vice President.
 
 The Board may appoint one or more Vice Presidents, one or more of whom may be Execu�ve or Senior Vice Presidents.  In the absence of the President or in the event of his or her death, or inability or refusal to act, the Vice President 
(or in the event there be more than one Vice President, the Vice Presidents in the order designated at the �me of their elec�on or in the absence of any designa�on, then in the order of their elec�on) shall perform the du�es of the 
President, and when so ac�ng, shall have all the powers of and be subject to all the restric�ons upon the President.  Any Vice President may sign, with the Secretary or an Assistant Secretary, cer�ficates for shares of the associa�on, and 
shall perform such other du�es as from �me to �me may be assigned to him or her by the President or by the Board of Directors.  Each Vice-President shall perform such other du�es and exercise such other powers as are properly 
assigned to him or her by the Board of Directors or the President of the Associa�on.
 
Sec�on 10. Secretary.
 
 The Secretary shall:  (a) Keep the minutes of the shareholders' mee�ngs and of the Board of Directors' mee�ngs in one or more books provided for that purpose; (b) see that all no�ces are duly given in accordance with the provisions 
of these bylaws and as required by law; (c) be custodian of the corporate records and of the seal of the associa�on and see that the seal of the associa�on is affixed to all documents, the execu�on of which on behalf of the associa�on 
under its seal is duly authorized; (d) keep a register of the post office address of each shareholder; (e) sign, with the President or a Vice-President, cer�ficates for shares of the associa�on, the allotment of which shall have been authorized 
by resolu�on of the Board of Directors; (f) have general charge of the stock transfer books of the associa�on; (g) in general, perform all du�es incident to the office of Secretary and such other du�es as from �me to �me may be assigned to 
him or her by the President or by the Board of Directors.
 
 

 



 

Sec�on 11. The Treasurer.
 
 If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her du�es in such sum and with such surety or sure�es as the Board of Directors shall determine.  The Treasurer shall:  (a) have 
charge and custody of and be responsible for all funds and securi�es of the associa�on, receive and give receipts for moneys due and payable to the associa�on from any source whatsoever, and deposit all such moneys in the name of the 
associa�on in such banks, trust companies or other depositories as shall be selected; and (b) in general, perform all the du�es as from �me to �me may be assigned to him or her by the President or by the Board of Directors.
 
Sec�on 12. Assistant Secretaries and Assistant Treasurers.
 
 The Assistant Secretaries shall, in the absence or disability of the Secretary, perform the du�es and exercise the powers of the Secretary, and may sign with the President or a Vice President, cer�ficates for shares of the associa�on, the 
allotment of which shall have been authorized by a resolu�on of the Board of Directors.  The Assistant Treasurers shall, in the absence or disability of the Treasurer, perform the du�es and exercise the powers of the Treasurer, and, if 
required by the Board of Directors, give bonds for the faithful discharge of their du�es in such sums and with such sure�es as the Board of Directors shall determine.  The Assistant Secretaries and Assistant Treasurers, in general, shall 
perform such du�es as shall be assigned to them by the Secretary or the Treasurer, respec�vely, or by the President or the Board of Directors.
 
 

 



 

 
ARTICLE VII

 
Trust Division

 
Sec�on 1. Trust Division.
 
 There shall be a division of the Associa�on known as the Trust Division, which shall perform the fiduciary responsibili�es of the Associa�on.
 
 The management and administra�on of the Trust Division and the fiduciary powers of the Board may be delegated from �me to �me by the Board to such persons or commi�ees as it shall deem appropriate.  The resolu�on or 
resolu�ons se�ng forth the ac�on of the Board in this respect and any amendments thereto shall be a�ached to these Bylaws as Exhibit 1, and each amendment as addi�onal exhibits hereto.
 
Sec�on 2. Trust Investment Commi�ee.
 
 The Board may appoint from its members a trust investment commi�ee of this associa�on composed of three members, who shall be capable and experienced officers or directors of the associa�on.  All investments of funds held in a 
fiduciary capacity shall be made, retained or disposed of only with the approval of the trust investment commi�ee, and the commi�ee shall keep minutes of all its mee�ngs, showing the disposi�on of all ma�ers considered and passed 
upon by it.  The commi�ee shall, promptly a�er the acceptance of an account for which the associa�on has investment responsibili�es, review the assets thereof, to determine the advisability of retaining or disposing of such assets.  The 
commi�ee shall conduct a similar review at least once during each calendar year therea�er and within 15 months of the last such review.  A report of all such reviews, together with the ac�on taken as a result thereof, shall be noted in the 
minutes of the commi�ee.
 
Sec�on 3. Trust Audit Commi�ee.
 
 The Board shall appoint a Trust Audit Commi�ee.  All members of the Trust Audit Commi�ee shall be persons other than ac�ve officers of the Associa�on.  [The Trust Audit Commi�ee shall at least once during each calendar year and 
within 15 months of the last such audit, examine the trust division of the Associa�on to ascertain whether fiduciary powers has been administered in accordance with law, applicable regula�ons of the Comptroller of the Currency, and 
sound fiduciary principles, or shall adopt a con�nuous audit system adequate to perform the iden�cal func�on.]  All audits and examina�ons described in this sec�on may be performed by the members of the Trust Audit Commi�ee 
directly or through cer�fied public accountants selected by the Trust Audit Commi�ee for such purpose and [responsible solely to the Trust Audit Commi�ee and the Board for the results of their audits and examina�ons.]  The expenses of 
audits and examina�ons made by persons other than the Trust Audit Commi�ee shall be paid by the Associa�on.  The Trust Audit Commi�ee shall report the results of all audits and examina�ons in wri�ng to the Board at its next regular 
mee�ng therea�er, and shall recommend to the Board such changes in the manner of doing business as shall seem desirable on the basis thereof.  [Such report and all ac�ons taken thereon shall be noted in the minutes of the Board.]
[Note:  All bracketed material is the procedure for trust examina�ons required by 12 C.F.R '9.9. and shall be interpreted consistently therewith.]
 

 



 

Sec�on 4. Fiduciary Files.
 
 There shall be maintained by the associa�on all fiduciary records necessary to assure that its fiduciary responsibili�es have been properly undertaken and discharged.
 
Sec�on 5. Trust Investments.
 
 Funds held in a fiduciary capacity shall be invested according to the instrument establishing the fiduciary rela�onship and local law.  Where such instrument does not specify the character and class of investments to be made and does 
not vest in the associa�on a discre�on in the ma�er, funds held pursuant to such instrument shall be invested in investments in which corporate fiduciaries may invest under local law.
 

ARTICLE VIII
 

Shares of Stock
 
Sec�on 1. Cer�ficates for Shares.
 
 Cer�ficates represen�ng shares of the associa�on shall be in such form as shall be determined by the Board of Directors. Such cer�ficates shall be signed by the President or a Vice President and by the Secretary or an Assistant 
Secretary, and the corporate seal or a facsimile thereof affixed thereto.  All cer�ficates for shares shall be consecu�vely numbered or otherwise iden�fied.  The name and address of the persons to whom the cer�ficate is issued, the 
number of shares represented thereby and the date of issue shall be entered on the stock transfer books of the associa�on.  All cer�ficates surrendered to the associa�on for transfer shall be canceled, and no new cer�ficate shall be issued 
un�l the former cer�ficate for a like number of shares shall have been surrendered and canceled, except that in case of a lost, destroyed, or mu�lated cer�ficate, a new one may be issued therefor upon such terms and indemnity to the 
associa�on as the Board of Directors may prescribe.
 
Sec�on 2. Transfer of Shares.
 
 Transfer of shares of the associa�on shall be made only on the stock transfer books of the associa�on by the holder of record thereof or by his or her legal representa�ve, who shall furnish proper evidence of authority to transfer, or by 
his or her a�orney thereunto authorized by power of a�orney duly executed and filed with the Secretary of the associa�on, and on surrender for cancella�on of the cer�ficate for such shares.  The person in whose name shares stand on 
the books of the associa�on shall be deemed by the associa�on to be the owner thereof for all purposes.
 
 

 



 

ARTICLE IX
 

Closing of Transfer Books and Fixing of Record Date
 
 For the purpose of determining the shareholders en�tled to no�ce of or to vote at any mee�ng of shareholders or any adjournment thereof, or the shareholders en�tled to receive payment of any dividend or distribu�on, or the 
allotment of any rights, or in order to make a determina�on of shareholders for any other proper purpose, the Board of Directors of the associa�on may provide that the stock transfer books shall be closed for a stated period, not to 
exceed seventy days prior to the date on which the par�cular ac�on requiring such determina�on of shareholders is to be taken. In lieu of closing the stock transfer books, the Board of Directors may fix in advance a date as the record date 
for any such determina�on of shareholders, such date in any case to be not more than seventy days prior to the date on which the par�cular ac�on requiring such determina�on of shareholders is to be taken.  If the stock transfer books 
are not closed and no record date is fixed for the determina�on of the shareholders en�tled to no�ce of or to vote at a mee�ng of shareholders, or of the shareholders en�tled to receive payment of a dividend or distribu�on or allotment 
of rights, the date on which no�ce of the mee�ng is mailed or the date on which the resolu�on of the Board of Directors declaring such dividend or distribu�on or the allotment of rights is adopted, as the case may be, shall be the record 
date for such determina�on of shareholders.  When a determina�on of shareholders en�tled to vote at any mee�ng of shareholders has been made as provided in this sec�on, such determina�on shall apply to any adjournment thereof.
 

ARTICLE X
 

Fiscal Year
 
 The fiscal year of the associa�on shall be fixed by resolu�on of the Board of Directors.
 
 

 



 

ARTICLE XI
 

Annual Report
 

 The Board of Directors shall cause an annual report to be sent to the shareholders.
 

ARTICLE XII
 

Dividends
 
 The Board of Directors may declare, and the associa�on may pay, dividends on its outstanding shares in cash, property or its own shares, subject to the provisions of the statutes and any provision of the cer�ficate of incorpora�on.
 
 Before the payment of any dividend or other distribu�on of profits, there may be set aside out of any funds of the associa�on available for such purpose such sum or sums as the Directors from �me to �me, in their absolute discre�on, 
consider to be a proper reserve fund to meet con�ngencies, or for equalizing dividends, or for repairing or maintaining any property of the associa�on, or for such other purpose as the Directors shall determine to be in the interest of the 
associa�on, and the Directors may modify or abolish any such reserve in the manner in which it was created.
 

ARTICLE XIII
 

Seal
 
 The Board of Directors shall adopt and provide a corporate seal, which shall be circular in form and shall have inscribed thereon the name of the associa�on and the words "Corporate Seal."
 

ARTICLE XIV
 

Indemnifica�on
 
 The Associa�on shall indemnify, pursuant to the provisions of the Ar�cles of Associa�on of the Associa�on, as amended from �me to �me, any person by reason of the fact that he or she is or was a director, officer, employee or agent 
of the Associa�on, or is or was serving at the request of the Associa�on as a director, officer, employee or agent of another associa�on, partnership, joint venture, trust or other enterprise.
 
 

 



 

ARTICLE XV
 

Miscellaneous Provisions
 
Sec�on 1. Execu�on of Instruments.
 
 All agreements, indentures, mortgages, deeds, conveyances, transfers, cer�ficates, declara�ons, receipts, discharges, releases, sa�sfac�ons, se�lements, pe��ons, schedules, accounts, affidavits, bonds, undertakings, proxies and other 
instruments or documents may be signed, executed, acknowledged, verified, delivered, or accepted on behalf of the Associa�on by the Chairman of the Board, the Vice Chairman of the Board, the President, any Vice President, the 
Secretary, or the Cashier.  Any such instruments may also be executed, acknowledged, verified, delivered, or accepted on behalf of the Associa�on in such other manner and by such other officers as the Board may from �me to �me direct.  
The provisions of this Sec�on are supplementary to any other provision of these Bylaws.
 
Sec�on 2. Records.
 
 The Ar�cles of Associa�on, the Bylaws, and the proceedings of all mee�ngs of the shareholders, the Board, and standing commi�ees of the Board shall be recorded in appropriate minute books provided for the purpose.  The minutes 
of each mee�ng shall be signed by the Secretary appointed to act as Secretary of the mee�ng.
 
Sec�on 3. Banking Hours.
 
 The Board shall prescribe hours of business for the Associa�on; provided, however, that the main office of the Associa�on shall be open for business at least six hours of each day, except Saturdays, Sundays, days recognized by the laws 
of the State of Oklahoma as legal holidays, and such other �mes as may be determined by the Board.  Other facili�es of the Associa�on shall be open for business for such hours and at such �mes as shall be prescribed from �me to �me by 
the chief execu�ve officer of the Associa�on, with the concurrence of the President.
 
 

 



 

Sec�on 4. Inspec�on .
 
 A copy of the bylaws, with all amendments, shall at all �mes be kept in a convenient place at the main office of the associa�on, and shall be open for inspec�on to all shareholders during banking hours.
 

ARTICLE XVI
 

Amendments
 
 Except to the extent the Ar�cles of Associa�on reserve this power in whole or in part, these bylaws may be altered or repealed, or new bylaws may be adopted by a majority vote of a quorum of the members of the Board of Directors 
at any annual, regular or special mee�ng duly convened a�er no�ce to the Directors se�ng out the purpose of the mee�ng, subject to the power of the shareholders to alter or repeal such bylaws; provided, however, the Board shall not 
adopt or alter any bylaw fixing their number, qualifica�ons, classifica�ons or terms of office, but any such bylaw may be adopted or altered only by the vote of a majority of a quorum of the shareholders en�tled to exercise the vo�ng 
power of the associa�on at any annual, regular or special mee�ng duly convened a�er no�ce to the shareholders se�ng out the purpose of the mee�ng.
 
 
 

 



 

EXHIBIT 6
 
April 12, 2024
 
 
Securi�es and Exchange Commi�ee
Washington, D.C. 20549
 
 
To whom it may concern:
 
In accordance with Sec�on 321(b) of the Trust Indenture Act of 1939, as amended, the undersigned hereby consents that reports of examina�on made by Federal, State, Territorial, or District authori�es authorized to make such 
examina�on may be furnished by such authori�es to the Securi�es and Exchange Commission upon its request therefor.
 
 

 Very truly yours,
 
 

 BOKF, NA
 (Trustee)

 
 

 By: /s/ Rachel Redd-Singleton
  Rachel Redd-Singleton, Vice President

 
 

 



 

EXHIBIT 7

 

 



 

 
 

 



Exhibit 25.02
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM T-1
CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)

 
 

BOKF, NA
(Exact name of trustee specified in its charter)

 
 73-0780382  
(Jurisdic�on of incorpora�on of organiza�on if not a U.S. na�onal bank) (I.R.S. Employer Iden�fica�on Number)  
   
Bank of Oklahoma Tower, P.O. Box 2300, Tulsa, Oklahoma 74192  
(Address of principal execu�ve offices) (Zip Code)  
 

Frederic Dorwart, Lawyers PLLC, Old City Hall, 124 E 4th St, Tulsa, Oklahoma 74103-5010; (918) 583-9922
(Name, address and telephone number of agent for service)

  
Oklahoma Gas and Electric Company

(Exact name of obligor as specified in its charter)
 

Oklahoma 73-0382390
(State or other jurisdic�on of incorpora�on or organiza�on) (I.R.S. Employer Iden�fica�on Number)
  
321 North Harvey, P.O. Box 321, Oklahoma City, Oklahoma 73101
(Address of principal execu�ve offices) (Zip Code)
 
 

Indenture dated as of October 1, 1995, and any Supplements thereto
(Title of the indenture securi�es)

 
 
 

 



 

Item 1. General Informa�on.
 

Furnish the following informa�on as to the trustee -
 

(a)Name and address of each examining or supervising authority to which it is subject.
 
Office of the Comptroller of the Currency
Southwestern District
1600 Lincoln Plaza
500 North Akard Street
Suite 1600
Dallas, Texas 75201
 
Federal Reserve Bank of Kansas City
1 Memorial Drive
Kansas City, MO 64198
 
Federal Deposit Insurance Corpora�on
550 17th Street, N.W.
Washington, DC 20429
 
U.S. Securi�es and Exchange Commission
100 F Street, N.E.
Washington, DC 20549
 
(b)Whether it is authorized to exercise corporate trust powers. The trustee is authorized to exercise corporate trust powers.

 
Item 2. Affilia�ons with the obligor.
 

If the obligor is an affiliate of the trustee, describe each such affilia�on. None
 
Items 3-14. Items 3-14 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which the Trustee acts as Trustee.
 
Item 15. Foreign Trustee.
 

Iden�fy the order or rule pursuant to which the foreign trustee is authorized to act as sole trustee under indentures qualified under the Act. Not Applicable - Trustee is a Na�onal Banking Associa�on organized under the laws of 
the United States.
 
Item 16. List of exhibits.
 

List below all exhibits filed as a part of this statement of eligibility.
 
Exhibit 1. A copy of the ar�cles of associa�on of the trustee as now in effect. A�ached
 
Exhibit 2. A copy of the cer�ficate of authority of the trustee to commence business, if not contained in the ar�cles of associa�on. A�ached
 
Exhibit 3. A copy of the authoriza�on of the trustee to exercise corporate trust powers, if such authoriza�on is not contained in the documents specified in paragraph (1) or (2) above. A�ached
 
Exhibit 4. A copy of the exis�ng bylaws of the trustee, or instruments corresponding thereto. A�ached
 
Exhibit 5. A copy of each indenture referred to in Item 4, if the obligor is in default. Not Applicable
 
Exhibit 6. The consents of United States ins�tu�onal trustees required by Sec�on 321(b) of the Act. A�ached
 

 



 

Exhibit 7. A copy of the latest report of condi�on of the trustee published pursuant to law or the requirements of its supervising or examining authority. A�ached
 
Exhibit 8. A copy of any order pursuant to which the foreign trustee is authorized to act as sole trustee under indentures qualified or to be qualified under the Act. Not Applicable
 
Exhibit 9. Foreign trustees are required to file a consent to serve of process of Form F-X [§269.5 of this chapter]. Not Applicable

 
SIGNATURE

 
Pursuant to the requirements of the Trust Indenture Act of 1939 the trustee, BOKF, NA, a Na�onal Banking Associa�on organized and exis�ng under the laws of the United States, has duly caused this statement of eligibility to be 

signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Tulsa, and State of Oklahoma on the 29th day of April, 2024.
 

BOKF, NA
(Trustee)

 
 

By: /s/ Rachel Redd-Singleton
Rachel Redd-Singleton, Vice President

 



 

EXHIBIT 1
 

BOKF, NATIONAL ASSOCIATION
Charter No. 13679

 
AMENDED AND RESTATED ARTICLES OF ASSOCIATION

(As of January 1, 2011)
 

FIRST. The �tle of this Associa�on shall be “BOKF, Na�onal Associa�on”. This Associa�on was first organized in 1910 as The Exchange Na�onal Bank of Tulsa. In 1933 this Associa�on was reorganized as The Na�onal Bank of 
Tulsa. In 1975 the name of this Associa�on was changed to Bank of Oklahoma, Na�onal Associa�on. In 2011, this Associa�on was merged with other na�onal banks owned by BOK Financial Corpora�on and its name changed to “BOKF, 
Na�onal Associa�on”.
 

SECOND. The main office of the Associa�on shall be in the City of Tulsa, County of Tulsa, State of Oklahoma. The general business of the Associa�on shall be conducted at its main office and its branches.
 

THIRD. The Board of Directors of this Associa�on shall consist of not less than five nor more than twenty-five persons, the exact number to be fixed and determined from �me to �me by resolu�on of a majority of the full 
Board of Directors or by resolu�on of a majority of the holders of outstanding Common Stock at any annual or special mee�ng thereof. If required by applicable law, each director shall own common stock of the Associa�on with an 
aggregate par value of not less than
$1,000, or common stock of a bank holding company owning the Associa�on with an aggregate par, fair market or equity value of not less than $1,000, as of either (i) the date of purchase, (ii) the date the person became a director or (iii) 
the date of that person's most recent elec�on to the Board of Directors, whichever is greater.
 

Any vacancy in the Board of Directors may be filled by ac�on of a majority of the remaining directors between mee�ngs of shareholders. The Board of Directors may not increase the number of directors between mee�ngs 
of shareholders to a number which: (1) exceeds by more than two the number of directors last elected by shareholders where the number was 15 or less; and (2) exceeds by more than four the number of directors last elected by 
shareholders where the number was 16 or more, but in no event shall the number of directors exceed 25.
 

Terms of directors, including directors selected to fill vacancies, shall expire at the next regular mee�ng of shareholders at which directors are elected, unless the directors resign or are removed from office.
 

Despite the expira�on of a director's term, the director shall con�nue to serve un�l his or her successor is elected and qualifies or un�l there is a decrease in the number of directors and his or her posi�on is eliminated.
 

Honorary or advisory members of the Board of Directors, without vo�ng power or power of final decision in ma�ers concerning the business of the Associa�on, may be appointed by resolu�on of a majority of the full Board 
of Directors, or by resolu�on of shareholders at any annual or special mee�ng. Honorary or advisory directors shall not be counted for purposes of determining the number of directors of the Associa�on or the presence of a quorum in 
connec�on with any Board ac�on, and shall not be required to own qualifying shares.
 

FOURTH. There shall be an annual mee�ng of the shareholders to elect directors and transact whatever other business may be brought before the mee�ng. It shall be held at the main office or any other convenient place 
the Board of Directors may designate, on the day of each year specified therefor in the bylaws, or if that day falls on a legal holiday in the state in which the Associa�on is located, on the next following banking day. If no elec�on is held on 
the day fixed or in the event of a legal holiday, an elec�on may be held on any subsequent day within 60 days of the day fixed, to be designated by the Board of Directors, or, if the directors fail to fix the day, by shareholders represen�ng 
two-thirds of the shares issued and outstanding. In all cases at least 10 days advance no�ce of the mee�ng shall be given to the shareholders by first class mail.
 
 

 



 

In all elec�ons of directors, the number of votes each common shareholder may cast will be determined by mul�plying the number of shares he or she owns by the number of directors to be elected. Those votes may be 
cumulated and cast for a single candidate or may be distributed among two or more candidates in the manner selected by the shareholder. On all other ques�ons, each common shareholder shall be en�tled to one vote for each share of 
stock held by him or her.
 

Nomina�ons for elec�on to the Board of Directors may be made by the Board of Directors or by any stockholder of any outstanding class of capital stock of the Associa�on en�tled to vote for elec�on of directors. 
Nomina�ons other than those made by or on behalf of the exis�ng management shall be made in wri�ng and be delivered or mailed to the President of the Associa�on and to the Comptroller of the Currency, Washington, D.C., not less 
than 14 days nor more than 50 days prior to any mee�ng of shareholders called for the elec�on of directors; provided, however, that if less than 21 days’ no�ce of the mee�ng is given to shareholders, such nomina�ons shall be mailed or 
delivered to the President of the Associa�on and to the Comptroller of the Currency not later than the close of business on the seventh day following the day on which the no�ce of mee�ng was mailed. Such no�fica�on shall contain the 
following informa�on to the extent known to the no�fying shareholder:
 

(1)  The name and address of each proposed nominee,
(2)  The principal occupa�on of each proposed nominee,
(3)  The total number of shares of capital stock of the Associa�on that will be voted for each proposed nominee,  
(4)  The name and residence address of the no�fying shareholder, and
(5)  The number of shares of capital stock of the Associa�on owned by the no�fying shareholder.

 
Nomina�ons not made in accordance herewith may, in his/her discre�on, be disregarded by the chairperson of the mee�ng, and in determining the vote tellers may upon direc�ons by the chairperson disregard all votes 

cast for each such nominee. No bylaw may unreasonably restrict the nomina�on of directors by shareholders.
 

A director may resign at any �me by delivering wri�en no�ce to the Board of Directors, its chairperson, or to the Associa�on, which resigna�on shall be effec�ve when the no�ce is delivered unless the no�ce specifies a 
later effec�ve date.
 

A director may be removed with or without cause by shareholders at a mee�ng called to remove him or her, when no�ce of the mee�ng sta�ng that the purpose or one of the purposes is to remove him or her is given; 
provided, however, that a director may not be removed if the number of votes sufficient to elect him or her under cumula�ve vo�ng is voted against his or her removal.
 

FIFTH. The authorized amount of capital stock of this Associa�on shall be 750,000 shares of Common Stock of the par value of $100.00 each; but said capital stock may be increased or decreased from �me to �me, 
according to the provisions of the laws of the United States.
 

No holder of shares of the capital stock of any class of the Associa�on shall have any preemp�ve or preferen�al right of subscrip�on to any shares of any class of stock of the Associa�on, whether now or herea�er 
authorized, or to any obliga�ons conver�ble into stock of the Associa�on, issued, or sold, nor any right of subscrip�on to any thereof other than such, if any, as the Board of Directors, in its discre�on, may from �me to �me determine and 
at such price as the Board of Directors, in its discre�on, may from �me to �me fix.

 
 

 



 

Unless otherwise specified in the Ar�cles of Associa�on or required by law (1) all ma�ers requiring shareholder ac�on including amendments to the Ar�cles of Associa�on must be approved by holders of a majority of the 
outstanding vo�ng stock, and (2) each shareholder shall be en�tled to one vote per share.

 
Unless otherwise specified in the Ar�cles of Associa�on or required by law, all shares of vo�ng stock shall be voted together as a class, on any ma�ers requiring shareholder approval. If a proposed amendment would affect 

two or more classes or series in the same or a substan�ally similar way, all the classes or series so affected must vote together as a single vo�ng group on the proposed amendment.
 
Shares of the same class or series may be issued as a dividend on a pro rata basis and without considera�on. Shares of another class or series may be issued as a share dividend in respect of a class or series of stock if 

approved by a majority of the votes en�tled to be cast by the class or series to be issued unless there are no outstanding shares of the class or series to be issued. Unless otherwise provided by the Board of Directors, the record date for 
determining shareholders en�tled to a share dividend shall be the date the Board of Directors authorizes the share dividend.

 
Unless otherwise provided in the bylaws, the record date for determining shareholders en�tled to no�ce of and to vote at any mee�ng is the close of business on the day before the first no�ce is mailed or otherwise sent to 

the shareholders, provided that in no event may a record date be more than 70 days before the mee�ng.
 
If a shareholder is en�tled to frac�onal shares pursuant to a stock dividend, consolida�on or merger, reverse stock split or otherwise, the Associa�on may: (a) issue frac�onal shares or; (b) in lieu of the issuance of frac�onal 

shares, issue script of warrants en�tling the holder to receive a full share upon surrendering enough script or warrants to equal a full share; (c) if there is an established and ac�ve market in the associa�on’s stock, make reasonable 
arrangements to provide the shareholder with an opportunity to realize a fair price through sale of the frac�on, or purchase of the addi�onal frac�on required for a full share; (d) remit the cash equivalent of the frac�on to the shareholder; 
or (e) sell full shares represen�ng all the frac�ons at public auc�on or to the highest bidder a�er having solicited and received sealed bids from at least three licensed stock brokers; and distribute the proceeds pro rata to shareholders who 
otherwise would be en�tled to the frac�onal shares. The holder of a frac�onal share is en�tled to exercise the rights of a shareholder, including the right to vote, to receive dividends, and to par�cipate in the assets of the Associa�on upon 
liquida�on, in propor�on to the frac�onal interest. The holder of script or warrant is not en�tled to any of these rights unless the script or warrants explicitly provide for such rights. The script or warrants may be subject to such addi�onal 
condi�ons as: (1) the script or warrants will become void if not exchanged for full shares before a specified date; and (2) that the shares for which the script or warrants are exchangeable may be sold at the op�on of the Associa�on and the 
proceeds paid to scriptholders.

 
The Associa�on, at any �me and from �me to �me, may authorize and issue debt obliga�ons, whether or not subordinated, without the approval of the shareholders. Obliga�ons classified as debt, whether or not 

subordinated, which may be issued by the Associa�on without the approval of shareholders, do not carry vo�ng rights on any issue, including an increase or decrease in the aggregate number of the securi�es, or the exchange or 
reclassifica�on of all or part of securi�es into securi�es of another class or series.

 
 

 



 

SIXTH. The Board of Directors shall appoint one of its members to be Chairman of the Board, who shall perform such du�es as may be designated by the Board of Directors. The Board of Directors shall have the power to 
appoint a President - Tulsa Regional Office, and a President -Oklahoma City Regional Office, each of whom shall perform such du�es as may be designated by the Board of Directors or the Chairman of the Board. The Board of Directors shall 
also have the power to appoint one or more vice presidents, a secretary who shall keep minutes of the directors' and shareholders' mee�ngs and be responsible for authen�ca�ng the records of the Associa�on, and such other officers and 
employees as may be required to transact the business of this Associa�on. A duly appointed officer may appoint one or more officers or assistant officers if authorized by the Board of Directors in accordance with the bylaws.

 
The Board of Directors shall have the power to:
 
(1)  Define the du�es of the officers, employees and agents of the Associa�on.
 
(2)  Delegate the performance of its du�es, but not the responsibility for its du�es, to the officers, employees, and agents of the Associa�on.
 
(3)  Fix the compensa�on and enter into employment contracts with its officers and employees upon reasonable terms and condi�ons consistent with applicable law.
 
(4)  Dismiss officers and employees.
 
(5)  Require bonds from officers and employees and to fix the penalty thereof.
 
(6)  Ra�fy wri�en policies authorized by the Associa�on's management or commi�ees of the Board.
 
(7)  Regulate the manner in which any increase or decrease of the capital of the Associa�on shall be made, provided that nothing herein shall restrict the power of shareholders to increase or decrease the capital of the 
Associa�on in accordance with law, and nothing shall raise or lower from two-thirds the percentage required for shareholder approval to increase or reduce the capital.
 
(8)  Manage and administer the business and affairs of the Associa�on.
 
(9)  Adopt bylaws, not inconsistent with law or the Ar�cles of Associa�on, for managing the business and regula�ng the affairs of the Associa�on.
 
 (10)  Amend or repeal bylaws, except to the extent that the Ar�cles of Associa�on reserve this power in whole or in part to shareholders.
 
(11)  Make contracts.
 
(12)  Generally to perform all acts that are legal for a Board of Directors to perform.
 
SEVENTH . The Board of Directors shall have the power to change the loca�on of the main office to any other place within the limits of the City of Tulsa, without the approval of the shareholders, and shall have the power to 

establish or change the loca�on of any branch or branches of the Associa�on to any other loca�on permi�ed under applicable law, without the approval of the shareholders, but subject in either event to approval by the Office of the 
Comptroller of the Currency if required by applicable law.

 
 

 



 

EIGHTH. The corporate existence of this Associa�on shall con�nue un�l terminated according to the laws of the United States.
 
NINTH. The Board of Directors of this Associa�on, or any three or more shareholders owning, in the aggregate, not less than twenty-five percent (25%) of the outstanding Common Stock of this Associa�on, may call a special 

mee�ng of shareholders at any �me. Unless otherwise provided by the bylaws or the laws of the United States, or waived by shareholders, a no�ce of the �me, place, and purpose of every annual and special mee�ng of the shareholders 
shall be given by first-class mail, postage prepaid, mailed at least 10, and no more than 60 days, prior to the date of the mee�ng to each shareholder of record at his/her address as shown upon the books of this Associa�on.

 
TENTH. (A) Directors of the Associa�on shall not be personally liable to the Associa�on or its shareholders for monetary damages for breach of fiduciary duty as a director; provided, however, that the foregoing clause shall 

not apply to any liability of a Director (1) for breach of the director's duty of loyalty to the Associa�on or its shareholders, (2) for acts or omissions not in good faith or which involve inten�onal misconduct or a knowing viola�on of the law, 
(3) for the payment of unlawful dividends, or (4) for any transac�on from which the director derived an improper personal benefit.

 
(B) The Associa�on shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed ac�on, suit or proceeding whether civil, criminal, administra�ve or 

inves�ga�ve (other than an ac�on by or in the right of the Associa�on) by reason of the fact that he is or was a director, officer, employee or agent of the Associa�on, or is or was serving at the request of the Associa�on as a director, 
officer, employee or agent of another associa�on, partnership, joint venture, trust or other enterprise, against expenses (including a�orneys' fees), judgments, fines and amounts paid in se�lement actually and reasonably incurred by him 
in connec�on with such ac�on, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Associa�on, and with respect to any criminal ac�on or proceeding, had 
no reasonable cause to believe his conduct was unlawful. The termina�on of any ac�on, suit or proceeding by judgment, order, se�lement, convic�on, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a 
presump�on that the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Associa�on, and, with respect to any criminal ac�on or proceeding, had reasonable 
cause to believe that his conduct was unlawful.

 
(C) The Associa�on shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed ac�on or suit by or in the right of the Associa�on to procure a judgment in 

its favor by reason of the fact that he is or was a director, officer, employee or agent of the Associa�on, or is or was serving at the request of the Associa�on as a director, officer, employee or agent of another Associa�on, partnership, joint 
venture, trust or other enterprise, against expenses (including a�orneys' fees) actually and reasonably incurred by him in connec�on with the defense or se�lement of such ac�on or suit if he acted in good faith and in a manner he 
reasonably believed to be in or not opposed to the best interests of the Associa�on and except that no indemnifica�on shall be made in respect of any claim, issue or ma�er as to which such person shall have been adjudged to be liable to 
the Associa�on unless and only to the extent that a court of competent jurisdic�on shall determine  upon applica�on  that, despite the adjudica�on of liability but in view of all the circumstances of the case, such person is fairly and 
reasonably en�tled to indemnity for such expenses which the court shall deem proper.

 
 

 



 

 
(D) To the extent that a director, officer, employee or agent of the Associa�on has been successful on the merits or otherwise in defense of any ac�on, suit or proceeding referred to in paragraphs (B) and (C) of this Ar�cle, or 

in defense of any claim, issue or ma�er therein, he shall be indemnified against expenses (including a�orneys' fees) actually and reasonably incurred by him in connec�on therewith.
 
(E) Any indemnifica�on under paragraphs (B) and (C) of this Ar�cle (unless ordered by a court) shall be made by the Associa�on only as authorized in the specific case upon a determina�on that indemnifica�on of the 

director, officer, employee or agent is proper in the circumstances because he has met the applicable standard of conduct set forth therein. Such determina�on shall be made (1) by the Board of Directors by a majority vote of a quorum (as 
directed in the bylaws of the Associa�on) consis�ng of directors who were not par�es to such ac�on, suit or proceeding, or (2) if such quorum is not obtainable, or even if obtainable a quorum of disinterested directors so elects, by 
independent legal counsel in a wri�en opinion, or (3) by the shareholders.

 
(F) Expenses incurred by an officer or director in defending a civil or criminal ac�on, suit or proceeding may be paid by the Associa�on in advance of the final disposi�on of such ac�on, suit or proceeding upon receipt of an

undertaking by or on behalf of such director or officer to repay such amount if it shall ul�mately be determined that he is not en�tled to be indemnified by the Associa�on as authorized in this Ar�cle. Such expenses incurred by other 
employees and agents may be so paid upon such terms and condi�ons, if any, as the Board of Directors deems appropriate.

 
(G) The indemnifica�on and advancement of expenses provided by or granted pursuant to this Ar�cle shall not be deemed exclusive of any other rights to which those seeking indemnifica�on or advancement of expenses 

may be en�tled under any statute, bylaw, agreement, vote of shareholders or disinterested directors or otherwise, both as to ac�on in his official capacity and as to ac�on in another capacity while holding such office.
 
(H) The indemnifica�on and advancement of expenses provided by or granted pursuant to this Ar�cle shall, unless otherwise provided when authorized or ra�fied, con�nue as to a person who has ceased to be a director, 

officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.
 
(I) By ac�on of its Board of Directors, notwithstanding any interest of the directors in the ac�on, the Associa�on may purchase and maintain insurance, in such amounts as the Board of Directors deems appropriate, on 

behalf of any person who is or was a director, officer, employee or agent of the Associa�on, or of any associa�on a majority of the vo�ng stock of which is owned by the Associa�on, or is or was serving at the request of the Associa�on as a 
director, officer, employee or agent of another associa�on, partnership, joint venture, trust or other enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such, whether 
or not the Associa�on would have the power or would be required to indemnify him against such liability under the provisions of this Ar�cle or any other applicable law; provided, however, that such insurance shall exclude coverage for a 
formal order assessing civil money penal�es against a director, officer, employee or agent of the Associa�on.

 
(J) The term director as used herein shall include persons serving as advisory directors, senior directors or directors emeritus or any other similar advisory capacity to the Board of Directors of the Associa�on.
 
(K) Notwithstanding any provision to the contrary contained herein, the Associa�on shall not indemnify directors, officers or employees against expenses, penal�es or other payments incurred in an administra�ve 

proceeding or ac�on ins�tuted by an appropriate Bank regulatory agency, which proceeding or ac�on results in a final order assessing civil money penal�es or requiring affirma�ve ac�on by an individual or individuals in the form of 
payments to the Associa�on; provided, however that the Associa�on shall advance expenses to a director, officer or employee incurred in connec�on with the defense of any such ac�on if:

 
 

 



 

 
(1)  The indemnitee enters into an agreement sa�sfactory to the Associa�on pursuant to which the indemnitee shall reimburse any expenses advanced if (a) a final order is entered in the ac�on assessing civil money  
penal�es or requiring payments to the Associa�on, or (b) if the Board of Directors of the Associa�on finds that the indemnitee willfully misrepresented factors relevant to the Board’s determina�on of condi�ons described 
in (2)(a) or (b) below;
 
(2)  Prior to making any advances, the Board of the Associa�on, in good faith, determines in wri�ng that all of the following condi�ons are met: (a) the indemnitee has a substan�al likelihood of prevailing on the merits; (b) 
in the event that the indemnitee does not prevail, he or she will have the financial capability to reimburse the Associa�on; and (c) payment of expenses by the Associa�on will not adversely affect Bank safety and 
soundness; and
 
(3)  If at any �me the Board of the Associa�on believes, or should reasonably believe, that the condi�ons described in (2)(a), (2)(b) or (2)(c) are no longer met, the Associa�on shall cease paying any such expenses.
 
ELEVENTH.  These Ar�cles of Associa�on may be amended at any regular or special mee�ng of the shareholders by the affirma�ve vote of the holders of a majority of the outstanding Common Stock of this Associa�on, 

unless the vote of the holders of a greater amount of stock is required by law, and in that case by the vote of the holders of such greater amount. The Associa�on's Board of Directors may propose one or more amendments to the Ar�cles 
of Associa�on for submission to the shareholders.

 
 

/s/ Frederic Dorwart  
Frederic Dorwart
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BOKF, NATIONAL ASSOCIATION
AMENDED AND RESTATED

BYLAWS
(Adopted December 21, 1993)

(With Amendment dated May 28, 1996)
(With Amendment dated January 1, 2011)
(With Amendment dated August 3, 2021)

 
ARTICLE I

 
Main Office

 
 The main office of the associa�on shall be located in the City of Tulsa, County of Tulsa, State of Oklahoma.  The general business of the associa�on shall be conducted at its main office, its branches and such other offices as are 
permi�ed by the rules and regula�ons of the office of the Comptroller of the Currency.
 

ARTICLE II
 

Mee�ngs of Shareholders
 
Sec�on 1. Annual Mee�ng.
 
 There shall be an annual mee�ng of the shareholders to elect directors and transact whatever other business may be brought before the mee�ng.  It shall be held at the main office or any other convenient place the Board of Directors 
may designate, on the last Tuesday of April of each year, or if that day falls on a legal holiday in the state of Oklahoma, on the next following banking day.  If no elec�on is held on the day fixed or in the event of a legal holiday, an elec�on 
may be held on any subsequent day within 60 days of the day fixed, to be designated by the Board of Directors, or, if the Board of Directors fail to fix the day, by shareholders represen�ng two-thirds of the shares issued and outstanding.  In 
all cases at least 10 days advance no�ce of the mee�ng shall be given to the shareholders by first class mail.
 
Sec�on 2. Special Mee�ngs.
 
 The Board of Directors of this Associa�on, or any three or more shareholders owning, in the aggregate, not less than twenty-five percent (25%) of the outstanding Common Stock of this Associa�on, may call a special mee�ng of 
shareholders at any �me.  Unless waived by shareholders, a no�ce of the �me, place, and purpose of every annual and special mee�ng of the shareholders shall be given by first-class mail, postage prepaid, mailed at least 10, and no more 
than 60 days, prior to the date of the mee�ng to each shareholder of record at his/her address as shown upon the books of this Associa�on.
 
 

 



 

Sec�on 3. Place of Mee�ng.
 
 Any annual, regular or special mee�ng of the shareholders of the associa�on may be held at any convenient place, either within or without the State of Oklahoma, if such place be designated by the Board of Directors in a wri�en 
no�ce of the mee�ng sent to all shareholders or in a waiver of no�ce signed by all shareholders en�tled to vote at a mee�ng.  If no specific designa�on is made, the place of mee�ng shall be the main office of the associa�on.
 
Sec�on 4. No�ce of Mee�ng.
 
 Wri�en or printed no�ce sta�ng the place, day and hour of the mee�ng and, in case of a special mee�ng, the purpose or purposes for which the mee�ng is called, shall be delivered not less than ten nor more than forty days before 
the date of the mee�ng, either personally or by mail, by or at the direc�on of the President, or the Secretary, or the officer or persons calling the mee�ng, to each shareholder of record en�tled to vote at such mee�ng.  If mailed, such 
no�ce shall be deemed to be delivered when deposited in the United States mail, addressed to the shareholder at his or her address as it appears on the stock transfer books of the associa�on, with postage thereon prepaid. If any annual 
or special mee�ng of the shareholders be adjourned to another �me or place, no no�ce as to such adjourned mee�ng need be given other than by announcement at the mee�ng at which such adjournment is taken; provided, however, 
that in the event such mee�ng be adjourned for thirty days or more, no�ce of the adjourned mee�ng shall be given as in the case of an original mee�ng.  No�ce of the place, day, hour and purpose of any annual or special mee�ng of the 
shareholders of the associa�on may be waived in wri�ng by any shareholder or by his or her a�endance at such mee�ng.  Such waiver may be given before or a�er the mee�ng, and shall be filed with the Secretary or entered upon the 
records of the mee�ng.
 
Sec�on 5. Vo�ng Lists.
 
 The officer or agent having charge of the stock transfer books for shares of the associa�on shall make, at least 48 hours before each mee�ng of shareholders, a complete list of the shareholders en�tled to vote at such mee�ng, or any 
adjournment thereof, arranged in alphabe�cal order, with the address of, and the number of shares held by, each, which list, for a period of 24 hours prior to such mee�ng, shall be kept on file at the principal office of the associa�on and 
shall be subject to inspec�on by any shareholder or person represen�ng shares at any �me during usual business hours.  Such list shall also be produced and kept open at the �me and place of the mee�ng and shall be subject to the 
inspec�on of any shareholder during the whole �me of the mee�ng. Either such list, when cer�fied by the officer or agent preparing the same, or the original stock transfer books shall be prima facie evidence as to who are the 
shareholders en�tled to examine such list or transfer books or to vote at any mee�ng of shareholders. Provided, however, it shall not be necessary to prepare and produce a list of shareholders if the share ledger reasonably shows in 
alphabe�cal order by classes of shares all persons en�tled to represent shares at such mee�ng with the number of shares en�tled to be voted by each shareholder.
 
 

 



 

Sec�on 6. Quorum.
 
 A majority of the outstanding shares of the associa�on en�tled to vote, represented in person or by proxy, shall cons�tute a quorum at a mee�ng of shareholders.  If less than a majority of the outstanding shares are represented at a 
mee�ng, a majority of the shares so represented may adjourn the mee�ng from �me to �me without further no�ce.  At such adjourned mee�ng at which a quorum shall be present or represented, any business may be transacted which 
might have been transacted at the mee�ng as originally no�fied. The shareholders present at a duly organized mee�ng may con�nue to transact business un�l adjournment, notwithstanding the withdrawal of enough shareholders to leave 
less than a quorum.
 
Sec�on 7. Proxies.
 
 Shareholders may vote at any mee�ng of the shareholders by proxies duly authorized in wri�ng, but no officer or employee of this associa�on shall act as proxy.  Proxies shall be valid only for one mee�ng, to be specified therein, and 
any adjournments of such mee�ng.  Proxies shall be dated and filed with the records of the mee�ng.  Proxies with digital signatures may be used and unexecuted proxies may be counted upon receipt of a confirming electronic no�ce from 
the shareholder.  Proxies mee�ng the above requirements submi�ed at any �me during a mee�ng shall be accepted.
 
Sec�on 8. Vo�ng of Shares.
 
 When a quorum is present or represented at any mee�ng, the vote of the holders of a majority of the shares en�tled to vote, present in person or represented by proxy, shall decide any ques�on brought before such mee�ng, unless 
the ques�on is one upon which, by express provisions of the statutes or of the cer�ficate of incorpora�on or of these bylaws, a different vote is required, in which case such express provision shall govern and control the decision of such 
ques�on.  Vo�ng at any annual, regular or special shareholders' mee�ng need not be by ballot unless demand therefor is made by a shareholder, proxy or other person present at and en�tled to vote at such mee�ng.  In all elec�ons of 
directors, the number of votes each common shareholder may cast will be determined by mul�plying the number of shares he or she owns by the number of directors to be elected.  Those votes may be cumulated and cast for a single 
candidate or may be distributed among two or more candidates in the manner selected by the shareholder.  On all other ques�ons, each common shareholder shall be en�tled to one vote for each share of stock held by him or her.  Every 
frac�onal share of stock, if any, shall en�tle its owner to the corresponding frac�onal vote.
 
 

 



 

Sec�on 9. Vo�ng of Shares by Certain Holders .
 
 Shares standing in the name of another associa�on shall be voted by the President of such associa�on, or by proxy appointed by him or her, unless some other person, by resolu�on of such other associa�on's Board of Directors, shall 
be appointed to vote such shares, in which case such person shall be en�tled to vote the shares upon the produc�on of a cer�fied copy of such resolu�on.
 
 Shares held by an administrator, executor, guardian or conservator may be voted by him or her, either in person or by proxy, without a transfer of such shares into his or her name.  Shares standing in the name of a trustee may be voted 
by him or her either in person or by proxy, but no trustee shall be en�tled to vote shares held by him or her without a transfer of such shares into his or her name.
 
 Shares standing in the name of a receiver may be voted by such receiver, and shares held by or under the control of a receiver may be voted by such receiver without the transfer thereof into his or her name if authority so to do be 
contained in an appropriate order of the court by which such receiver was appointed.
 
 A shareholder whose shares are pledged shall be en�tled to vote such shares un�l the shares have been transferred into the name of the pledgee, and therea�er the pledgee shall be en�tled to vote the shares so transferred.   
Provided, however, that if the instrument of transfer discloses the pledge, the transferor shall be en�tled to vote such pledged shares unless, in the instrument of transfer, the pledgor shall have expressly empowered the pledgee to 
represent the shares.  If the pledgee is thus empowered, the pledgee or his or her proxy shall be exclusively en�tled to represent such shares. Shares of its own stock belonging to the associa�on shall not be voted, directly or indirectly, at 
any mee�ng, and shall not be counted in determining the total number of outstanding shares at any given �me, but shares of its own stock held by the associa�on in a fiduciary capacity may be voted and shall be counted in determining 
the total number of outstanding shares and the actual vo�ng power of the shareholders at any given �me.
 

 



 

Sec�on 10. Inspectors of Elec�on.
 
 In advance of any mee�ng of shareholders, the Board of Directors may appoint inspectors of the elec�on to act at such mee�ng or any adjournment thereof.  If the inspectors of the elec�on be not so appointed, the Chairman of any 
such mee�ng may, and on the request of any shareholder or his or her proxy shall, make such appointment at the mee�ng.  The number of such inspectors shall be one or three.  If appointed at a mee�ng on the request of one or more 
shareholders or proxies, the majority of shares present and en�tled to vote shall determine whether one or three inspectors are to be appointed.  An inspector need not be a shareholder, but no person who is a candidate for an office of 
the associa�on shall act as an inspector.
 
 In case any person appointed as inspector fails to appear or fails or refuses to act, the vacancy may be filled by appointment made by the Board of Directors in advance of the convening of the mee�ng, or at the mee�ng by the person 
or officer ac�ng as Chairman.
 
 The inspectors shall first take and subscribe an oath or affirma�on faithfully to execute the du�es of inspectors at such mee�ng with strict impar�ality and according to the best of their ability.
 
 The inspectors of the elec�on shall determine the number of shares outstanding and the vo�ng power of each, the shares represented at the mee�ng, the existence of a quorum, the authen�city, validity and effect of proxies, receive 
votes or ballots, take charge of the polls, hear and determine all challenges and ques�ons in any way arising in connec�on with the right to vote, count and tabulate all votes, determine the result, and do such other acts as may be proper 
to conduct the elec�on or vo�ng with fairness to all shareholders.  The inspectors of the elec�on shall perform their du�es impar�ally, in good faith, to the best of their ability, and as expedi�ously as is prac�cal. If there be three inspectors, 
the decision, act or cer�ficate of a majority shall be effec�ve in all respects as the decision, act or cer�ficate of all.
 
 On request of the Chairman of the mee�ng, or of any shareholder or his or her proxy, the inspectors shall make a report in wri�ng of any challenge or ques�on or ma�er determined by them, and execute a cer�ficate of any fact found
by them.  Any report or cer�ficate made by them shall be prima facie evidence of the facts stated therein; provided, however, that any ruling by such inspectors may, upon being disputed by any shareholder, proxy or other person, present 
at and en�tled to vote at such mee�ng, be appealed to the floor of the shareholders' mee�ng.
 

 



 

Sec�on 11. Informal Ac�on by Shareholders.
 
 Any ac�on required to be taken at a mee�ng of the shareholders, or any other ac�on which may be taken at a mee�ng of the shareholders, may be taken without a mee�ng if a consent in wri�ng, se�ng forth the ac�on so taken, shall 
be signed by the holders of outstanding shares having not less than the minimum number of votes that would be necessary to authorize or take such ac�on at a mee�ng at which all shares en�tled to vote thereon were present and voted.  
Prompt no�ce of the taking of any such corporate ac�on without a mee�ng by less than unanimous wri�en consent shall be given to those shareholders who have not consented in wri�ng.
 

ARTICLE III
 

Directors
 

Sec�on 1. Number, Tenure and Qualifica�ons.
 
 The number of Directors of the associa�on shall be not less than five and not more than twenty-five, as determined from �me to �me by resolu�on of a majority of the full Board of Directors or by resolu�on of a majority of the 
holders of outstanding common stock at the annual mee�ng, or at a special mee�ng called for such purpose.  Directors need not be residents of the State of Oklahoma.  A Director to be qualified to take office shall be legally competent to 
enter into contracts.  Directors, other than the ini�al Board of Directors, shall be elected at the annual mee�ng of the shareholders.  Terms of directors, including directors selected to fill vacancies, shall expire at the next regular mee�ng of 
shareholders at which directors are elected, unless the directors resign or are removed from office.  Despite the expira�on of a director's term, the director shall con�nue to serve un�l his or her successor is elected and qualifies or un�l 
there is a decrease in the number of directors and his or her posi�on is eliminated.
 
Sec�on 2. Resigna�on; Removal.
 
 A director may resign at any �me by delivering wri�en no�ce to the Board of Directors, its chairperson, or to the Associa�on, which resigna�on shall be effec�ve when the no�ce is delivered unless the no�ce specifies a later effec�ve 
date.  A director may be removed with or without cause by shareholders at a mee�ng called to remove him or her, when no�ce of the mee�ng sta�ng that the purpose or one of the purposes is to remove him or her is given; provided, 
however, that a director may not be removed if the number of votes sufficient to elect him or her under cumula�ve vo�ng is voted against his or her removal.
 
 

 



 

Sec�on 3. Vacancies.
 
 Any vacancy in the Board of Directors may be filled by ac�on of a majority of the remaining directors between mee�ngs of shareholders.  The Board of Directors may not increase the number of directors between mee�ngs of  
shareholders to a number which: (1) exceeds by more than two the number of directors last elected by shareholders where the number was 15 or less; and (2) exceeds by more than four the number of directors last elected by 
shareholders where the number was 16 or more, but in no event shall the number of directors exceed 25.
 
Sec�on 4. Quorum.
 
 A majority of the director posi�ons on the board shall cons�tute a quorum at any mee�ng, except when otherwise provided by law, or the bylaws, provided that a quorum may not be reduced to below one-third of the number of 
director posi�ons, but at a lesser number may adjourn any mee�ng, from �me to �me, and the mee�ng may be held, as adjourned, without further no�ce.  If the number of directors is reduced below the number that would cons�tute a 
quorum, no business may be transacted, except selec�ng directors to fill vacancies in conformance with Sec�on 2.
 
 If a quorum is present, the board of directors may take ac�on through the vote of a majority of the directors who are in a�endance. 
 
Sec�on 5. Compensa�on .
 
 By resolu�on of the Board of Directors, the Directors may be paid their expenses, if any, of a�endance at each mee�ng of the Board of Directors, and may be paid a fixed sum for a�endance at each mee�ng of the Board of Directors or 
a stated salary as Director.  No such payment shall preclude any Director from serving the associa�on in any other capacity and receiving compensa�on therefor.  Members of any commi�ee appointed by the Board of Directors may be 
allowed like compensa�on for a�ending commi�ee mee�ngs.
 
Sec�on 6. General Powers.
 
 The business and affairs of the associa�on shall be managed and conducted and all corporate powers shall be exercised by its Board of Directors, which may exercise all such powers of the associa�on and do all such lawful acts and 
things as are not by statute or by the cer�ficate of incorpora�on or by these bylaws directed or required to be exercised and done by the shareholders. The Board of Directors shall elect all officers of the associa�on and may impose upon 
them such addi�onal du�es and give them such addi�onal powers not defined in these bylaws, and not inconsistent herewith, as they may determine.
 
 

 



 

Sec�on 7. Advisory Directors.
 
 The Board of Directors may, by resolu�on adopted by a majority of the en�re Board, appoint one or more advisory directors who shall have no vote or authority to act and who shall provide only general policy advice to the Board.  
Advisory directors shall have no vo�ng rights and shall not be counted or included as a director for quorum or any other purposes and shall not be required to own qualifying shares.
 
Sec�on 8. Nomina�on of Directors.
 
 Nomina�ons for elec�on to the Board of Directors may be made by the Board of Directors or by any stockholder of any outstanding class of capital stock of the Associa�on en�tled to vote for elec�on of directors.  Nomina�ons other 
than those made by or on behalf of the exis�ng management shall be made in wri�ng and be delivered or mailed to the President of the Associa�on and to the Comptroller of the Currency, Washington, D.C., not less than 14 days nor more 
than 50 days prior to any mee�ng of shareholders called for the elec�on of directors; provided, however, that if less than 21 days’ no�ce of the mee�ng is given to shareholders, such nomina�ons shall be mailed or delivered to the 
President of the Associa�on and to the Comptroller of the Currency not later than the close of business on the seventh day following the day on which the no�ce of mee�ng was mailed.  Such no�fica�on shall contain the following
informa�on to the extent known to the no�fying shareholder:
 

(1) The name and address of each proposed nominee,
 
(2) The principal occupa�on of each proposed nominee,
 
(3) The total number of shares of capital stock of the Associa�on that will be voted for each proposed nominee, 
 
(4) The name and residence address of the no�fying shareholder, and
 
(5) The number of shares of capital stock of the Associa�on owned by the no�fying shareholder.
 

 Nomina�ons not made in accordance herewith may, in his/her discre�on, be disregarded by the chairperson of the mee�ng, and in determining the vote tellers may upon direc�ons by the chairperson disregard all votes cast for each 
such nominee.  No bylaw may unreasonably restrict the nomina�on of directors by shareholders.
 
 

 



 

ARTICLE IV
 

Mee�ngs of the Board of Directors
 
Sec�on 1. Regular Mee�ngs.
 
 A regular mee�ng of the Board of Directors shall be held each fiscal quarter on a date and �me and at a place designated, either within or outside the State of Oklahoma, by the Board of Directors not less than ninety (90) days prior to 
any such mee�ng.  The Board of Directors may provide, by resolu�on, the �me and place, either within or without the State of Oklahoma, for the holding of addi�onal regular mee�ngs without other no�ce than such resolu�on.
 
Sec�on 2. Special Mee�ngs.
 
 Special mee�ngs of the Board of Directors may be called by or at the request of the Chairman of the Board, the President or any three Directors. The person or persons authorized to call special mee�ngs of the Board of Directors may 
fix any place, either within or without the State of Oklahoma, as the place for holding any special mee�ng of the Board of Directors called by them.  Mee�ngs may be held at any �me and any place without no�ce, if all the Directors are 
present or if those not present waive no�ce of the mee�ng in wri�ng.
 
Sec�on 3. No�ce.
 
 No�ce of any special mee�ng shall be given at least three days prior thereto by wri�en no�ce delivered personally, by courier service or overnight delivery or mailed to each Director at his or her business address.  If mailed, such 
no�ce shall be deemed to be delivered when deposited in the United States mail (with postage prepaid) or when received from a courier service or overnight delivery so addressed.  Any Director may, in wri�ng, waive no�ce of any 
mee�ng, either before or a�er such mee�ng. The a�endance of a Director at a mee�ng shall cons�tute a waiver of no�ce of such mee�ng, except where a Director a�ends a mee�ng for the express purpose of objec�ng to the transac�on 
of any business because the mee�ng is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special mee�ng of the Board of Directors need be specified in the no�ce or waiver of 
no�ce of such mee�ng, except as required by statute or specifically provided for herein.
 
 

 



 

Sec�on 4. Quorum.
 
 In all mee�ngs of the Board of Directors a majority of the director posi�ons on the Board shall be necessary to cons�tute a quorum for the transac�on of business, unless otherwise provided by law, by the Ar�cles of Associa�on or by
these bylaws.  The act of the majority of the Directors present at a mee�ng at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is expressly required by statute, the cer�ficate of 
incorpora�on or by these bylaws.  If a quorum shall not be present at any mee�ng of Directors, the Directors present thereat may adjourn the mee�ng from �me to �me, without no�ce other than announcement at the mee�ng, un�l a 
quorum shall be present.
 
Sec�on 5. Special Mee�ngs by Conference Telephone.
 
 Members of the Board of Directors may par�cipate in special mee�ngs through use of conference telephone or similar communica�ons equipment so long as all members par�cipa�ng in such mee�ngs can hear one another.
 

ARTICLE V
 

Commi�ees of the Board
 
Sec�on 1. Execu�ve Commi�ee.
 
 The Board may appoint from among its members an Execu�ve Commi�ee of such number as the Board shall deem proper.  The Chairman of the Board shall be a member ex officio, but all other members shall serve during the pleasure 
of the Board.  The Execu�ve Commi�ee shall have and may exercise, so far as may be permi�ed by law, all the authority and all the powers of the Board during intervals between mee�ngs thereof.  The Execu�ve Commi�ee shall keep 
minutes of its mee�ngs and such minutes shall be submi�ed at the next regular mee�ng of the Board at which a quorum is present, at which �me any ac�on taken by the Board with respect thereto shall be entered in the minutes of the 
Board.  All acts done and powers conferred by the Execu�ve Commi�ee from �me to �me shall be deemed to be, and may be cer�fied as being done or conferred, under the authority of the Board.
 
 

 



 

 The Execu�ve Commi�ee may determine at any �me in its discre�on to hold regular mee�ngs, in which event such mee�ngs shall be held at the �me, place, and date so designated, without any no�ce thereof required to be given to 
its members.  No�ce of any mee�ngs of the Execu�ve Commi�ee other than regular mee�ngs shall be given to its members in a manner deemed most likely to provide them actual no�ce thereof, as far in advance of the �me of the 
mee�ng as prac�cable.  A majority of all members of the Execu�ve Commi�ee, at least two of whom shall be non-ex officio members, shall cons�tute a quorum for all purposes.
 
 The Execu�ve Commi�ee may adopt its own rules of procedure. 
 
Sec�on 2. Audit Commi�ee.
 
 The Board shall appoint an Audit Commi�ee, consis�ng of not less than three members other than ac�ve officers of the associa�on.  The Audit Commi�ee shall, at least once every twelve months, examine the affairs of the  
Associa�on, count its cash, compare its assets and liabili�es with the accounts of the general ledger, and ascertain whether the accounts are correctly kept and the condi�on of the associa�on corresponds therewith.
 
 All audits and examina�ons described in this sec�on may be performed by the members of the Audit Commi�ee directly or through cer�fied public accountants selected by the Audit Commi�ee for such purpose and responsible solely 
to the Audit Commi�ee and the Board for the results of their audits and examina�ons.  The expenses of audits and examina�ons made by persons other than the Audit Commi�ee shall be paid by the Associa�on.  The Audit Commi�ee 
shall report the results of all audits and examina�ons in wri�ng to the Board at its next regular mee�ng therea�er, and shall recommend to the Board such changes in the manner of doing business as shall seem desirable on the basis 
thereof.  [Such report and all ac�ons taken thereon shall be noted in the minutes of the Board.]  [Note:  all bracketed material is the procedure for trust examina�ons required by 12 C.F.R. '9.9.]
 
Sec�on 3. Credit and Investment Commi�ee.
 
 The Board shall appoint a Credit & Investment Commi�ee.  At least three members of the Credit & Investment Commi�ee shall be persons other than ac�ve officers of the Associa�on.  The Credit & Investment Commi�ee shall (i) 
review, supervise, and recommend ac�on to the Board in procedures for, the lending ac�vi�es of the Associa�on, (ii) review, supervise, and recommend ac�on to the Board for, the investment ac�vi�es of the Associa�on, and (iii) review, 
supervise and recommend ac�on respec�ng assets, asset quality, loan reviews, and regulatory examina�ons.  The Credit and Investment Commi�ee shall, subject to approval by the Board, adopt a charter detailing the authority, du�es, 
memberships, quorum, and mee�ng schedules of the Commi�ee.  The Credit & Investment Commi�ee shall keep minutes of its mee�ngs, and such minutes shall be submi�ed at the next regular mee�ng of the Board at which a quorum is 
present, at which �me any ac�on taken by the Board with respect thereto shall be entered in the minutes of the Board.
 
 

 



 

Sec�on 4. CRA Commi�ee
 
 The Board shall appoint a CRA Commi�ee.  At least three members of the CRA Commi�ee shall be persons other than ac�ve officers of the Associa�on.  The CRA Commi�ee shall review, supervise, and recommend ac�on to the Board 
regarding the performance by the Associa�on of its obliga�ons under the Community Reinvestment Act.  The CRA Commi�ee shall, subject to approval by the Board, adopt a charter detailing the authority, du�es, memberships, quorum, 
and mee�ng schedules of the Commi�ee.  The CRA Commi�ee shall keep minutes of its mee�ngs, and such minutes shall be submi�ed at the next regular mee�ng of the Board at which a quorum is present, at which �me any ac�on taken 
by the Board with respect thereto shall be entered in the minutes of the Board.
 
Sec�on 5. Other Commi�ees.
 
 The Board of Directors may appoint, from �me to �me, from its own members, other commi�ees of one or more persons, for such purposes and with such powers as the Board may determine.  The Chairman of the Board may appoint 
non-director officers to such commi�ees for the purpose of counseling with and providing informa�on to the commi�ee, and may remove such members at any �me at his or her pleasure.  Non-director members so appointed may be 
vo�ng members of such commi�ees, but all official ac�ons of such commi�ees must be approved by a majority of their director members.  Mee�ngs of such commi�ees may be held in the absence of non-director members whenever the 
director members so choose.  All such commi�ees shall keep minutes of its mee�ngs and such minutes shall be submi�ed at the next regular mee�ng of the Board at which a quorum is present, at which �me any ac�on of the Board with 
respect thereto shall be entered in the minutes of the Board.
 
Sec�on 6. Commi�ee Mee�ng by Conference Telephone.
 
 Members of each Commi�ee (other than the Audit Commi�ee) may par�cipate in mee�ngs of those commi�ees through use of conference telephone or similar communica�ons equipment, so long as all members par�cipa�ng in 
such mee�ng can hear one another.
 
 

 



 

ARTICLE VI
 

Officers
 
Sec�on 1. Number.
 
 The officers of the associa�on shall be a Chairman of the Board, a President and Chief Execu�ve Officer, a Secretary and a Treasurer, each of whom shall be elected by the Board of Directors.  The Board of Directors may elect or appoint 
one or more Vice Presidents, and any other officers, assistant officers, managers and assistant managers of branches and agents as it shall deem necessary or desirable, who shall hold their offices for such terms as shall be determined from 
�me to �me by the Board, and shall have such authority and perform such du�es as shall be determined from �me to �me by the Board, the Chairman of the Board or a President.  Any two or more corporate offices, except those of 
President and Vice President, or President and Secretary, may be held by the same person; but no officer shall execute, acknowledge or verify any instrument in more than one capacity if such instrument be required by law or by these 
bylaws to be executed, acknowledged or verified by any two or more officers.
 
Sec�on 2. Elec�on and Term of Office.
 
 The officers of the associa�on to be elected by the Board of Directors shall be elected annually by the Board of Directors at the first mee�ng of the Board of Directors held a�er each annual mee�ng of the shareholders.  If the elec�on 
of officers shall not be held at such mee�ng, such elec�on shall be held as soon therea�er as conveniently may be.  Addi�onal officers and assistant officers may be elected or appointed by the Board of Directors during the year.  Each 
officer shall hold office for the current year for which the board was elected and un�l his or her successor shall have been duly elected and shall have qualified, or un�l his or her death or un�l he or she shall resign or shall have been 
removed in the manner hereina�er provided.  Any vacancy occurring in the office of president shall be filled promptly by the Board of Directors.
 
Sec�on 3. Qualifica�on.
 
 To be qualified to take office, an officer shall be legally competent to enter into contracts.  Officers need not be residents of Oklahoma or of the United States.  Officers need not be shareholders of the associa�on and only the 
Chairman or Vice Chairman of the Board and the President need be a Director of this associa�on.
 
 

 



 

Sec�on 4. Removal.
 
 Any officer or agent elected or appointed by the Board of Directors may be removed at any �me by the Board of Directors whenever in its judgment the best interests of the associa�on would be served thereby.
 
Sec�on 5. Vacancies.
 
 A vacancy in any office because of death, resigna�on, removal, disqualifica�on or otherwise, may be filled by the Board of Directors for the unexpired por�on of the term.
 
Sec�on 6. Compensa�on .
 
 The compensa�on of all officers, assistant officers and agents of the associa�on shall be fixed by the Board of Directors.
 
Sec�on 7. Chairman of the Board.
 
 The Board of Directors shall from its members appoint a Chairman of the Board.  The Chairman of the Board of Directors shall, when present, preside at all mee�ngs of the stockholders and Board of Directors, either annual or special.  
He or she shall be an ex officio member of any commi�ee of Directors.  He or she shall assist the Board of Directors in the formula�on of policies to be pursued by the execu�ve management of the associa�on.  He or she may sign with the
Secretary or any other proper officer of the associa�on, thereunto authorized by the Board of Directors, and deliver on behalf of the associa�on any deeds, mortgages, bonds, contracts, powers of a�orney, or other instruments which the 
Board of Directors have authorized to be executed, except in cases where the signing and execu�on thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of the associa�on or shall 
be required by law to be otherwise signed or executed.  He or she shall perform all such other du�es as are incident to his or her office or are properly required of him or her by the Board of Directors.  The Board of Directors may elect a 
Vice Chairman of the Board who shall, in the absence of the Chairman of the Board, preside at all mee�ngs of the Board of Directors and Shareholders.  In the absence of the Chairman of the Board or in the event of his or her inability or 
refusal to act, the Vice Chairman shall perform the du�es of the Chairman of the Board, and when so ac�ng shall have all powers of and be subject to all the restric�ons upon the Chairman of the Board.
 
Sec�on 8. President.
 
 The President shall be the chief administra�ve officer of the Associa�on.  The President shall, when present, and in the absence of the Chairman of the Board and Vice Chairman of the Board preside at all mee�ngs of the Board of 
Directors and stockholders.  The President shall be ex officio a member of any commi�ee of Directors.  The President shall have general and ac�ve management of the business of the associa�on, and shall see that all orders and resolu�ons 
of the Board of Directors are carried into effect. The President shall have the power to execute bonds, mortgages and other contracts requiring a seal, under the seal of the associa�on, except where required by law to be otherwise signed 
and executed and except where the signing and execu�on thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the associa�on. The President shall vote any stock which may stand in the name of 
the associa�on on the books of any other company.  The President shall have power to superintend any officers or heads of departments and to dismiss any of the subordinate employees when he or she shall deem proper.  The President 
shall perform such other du�es and exercise such other powers as are provided in these bylaws and, in addi�on thereto, as are incident to the office or are properly required of the President by the Board of Directors.
 
 

 



 

 In the absence of the Chairman of the Board and the Vice Chairman of the Board, or in the event of their inability or refusal to act, the President shall perform the du�es of the Chairman of the Board, and when so ac�ng shall have all 
the powers of and be subject to all the restric�ons upon the Chairman of the Board.
 
Sec�on 9. Vice President.
 
 The Board may appoint one or more Vice Presidents, one or more of whom may be Execu�ve or Senior Vice Presidents.  In the absence of the President or in the event of his or her death, or inability or refusal to act, the Vice President 
(or in the event there be more than one Vice President, the Vice Presidents in the order designated at the �me of their elec�on or in the absence of any designa�on, then in the order of their elec�on) shall perform the du�es of the 
President, and when so ac�ng, shall have all the powers of and be subject to all the restric�ons upon the President.  Any Vice President may sign, with the Secretary or an Assistant Secretary, cer�ficates for shares of the associa�on, and 
shall perform such other du�es as from �me to �me may be assigned to him or her by the President or by the Board of Directors.  Each Vice-President shall perform such other du�es and exercise such other powers as are properly 
assigned to him or her by the Board of Directors or the President of the Associa�on.
 
Sec�on 10. Secretary.
 
 The Secretary shall:  (a) Keep the minutes of the shareholders' mee�ngs and of the Board of Directors' mee�ngs in one or more books provided for that purpose; (b) see that all no�ces are duly given in accordance with the provisions 
of these bylaws and as required by law; (c) be custodian of the corporate records and of the seal of the associa�on and see that the seal of the associa�on is affixed to all documents, the execu�on of which on behalf of the associa�on 
under its seal is duly authorized; (d) keep a register of the post office address of each shareholder; (e) sign, with the President or a Vice-President, cer�ficates for shares of the associa�on, the allotment of which shall have been authorized 
by resolu�on of the Board of Directors; (f) have general charge of the stock transfer books of the associa�on; (g) in general, perform all du�es incident to the office of Secretary and such other du�es as from �me to �me may be assigned to 
him or her by the President or by the Board of Directors.
 
 

 



 

Sec�on 11. The Treasurer.
 
 If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her du�es in such sum and with such surety or sure�es as the Board of Directors shall determine.  The Treasurer shall:  (a) have 
charge and custody of and be responsible for all funds and securi�es of the associa�on, receive and give receipts for moneys due and payable to the associa�on from any source whatsoever, and deposit all such moneys in the name of the 
associa�on in such banks, trust companies or other depositories as shall be selected; and (b) in general, perform all the du�es as from �me to �me may be assigned to him or her by the President or by the Board of Directors.
 
Sec�on 12. Assistant Secretaries and Assistant Treasurers.
 
 The Assistant Secretaries shall, in the absence or disability of the Secretary, perform the du�es and exercise the powers of the Secretary, and may sign with the President or a Vice President, cer�ficates for shares of the associa�on, the 
allotment of which shall have been authorized by a resolu�on of the Board of Directors.  The Assistant Treasurers shall, in the absence or disability of the Treasurer, perform the du�es and exercise the powers of the Treasurer, and, if 
required by the Board of Directors, give bonds for the faithful discharge of their du�es in such sums and with such sure�es as the Board of Directors shall determine.  The Assistant Secretaries and Assistant Treasurers, in general, shall 
perform such du�es as shall be assigned to them by the Secretary or the Treasurer, respec�vely, or by the President or the Board of Directors.
 
 

 



 

 
ARTICLE VII

 
Trust Division

 
Sec�on 1. Trust Division.
 
 There shall be a division of the Associa�on known as the Trust Division, which shall perform the fiduciary responsibili�es of the Associa�on.
 
 The management and administra�on of the Trust Division and the fiduciary powers of the Board may be delegated from �me to �me by the Board to such persons or commi�ees as it shall deem appropriate.  The resolu�on or 
resolu�ons se�ng forth the ac�on of the Board in this respect and any amendments thereto shall be a�ached to these Bylaws as Exhibit 1, and each amendment as addi�onal exhibits hereto.
 
Sec�on 2. Trust Investment Commi�ee.
 
 The Board may appoint from its members a trust investment commi�ee of this associa�on composed of three members, who shall be capable and experienced officers or directors of the associa�on.  All investments of funds held in a 
fiduciary capacity shall be made, retained or disposed of only with the approval of the trust investment commi�ee, and the commi�ee shall keep minutes of all its mee�ngs, showing the disposi�on of all ma�ers considered and passed 
upon by it.  The commi�ee shall, promptly a�er the acceptance of an account for which the associa�on has investment responsibili�es, review the assets thereof, to determine the advisability of retaining or disposing of such assets.  The 
commi�ee shall conduct a similar review at least once during each calendar year therea�er and within 15 months of the last such review.  A report of all such reviews, together with the ac�on taken as a result thereof, shall be noted in the 
minutes of the commi�ee.
 
Sec�on 3. Trust Audit Commi�ee.
 
 The Board shall appoint a Trust Audit Commi�ee.  All members of the Trust Audit Commi�ee shall be persons other than ac�ve officers of the Associa�on.  [The Trust Audit Commi�ee shall at least once during each calendar year and 
within 15 months of the last such audit, examine the trust division of the Associa�on to ascertain whether fiduciary powers has been administered in accordance with law, applicable regula�ons of the Comptroller of the Currency, and 
sound fiduciary principles, or shall adopt a con�nuous audit system adequate to perform the iden�cal func�on.]  All audits and examina�ons described in this sec�on may be performed by the members of the Trust Audit Commi�ee 
directly or through cer�fied public accountants selected by the Trust Audit Commi�ee for such purpose and [responsible solely to the Trust Audit Commi�ee and the Board for the results of their audits and examina�ons.]  The expenses of 
audits and examina�ons made by persons other than the Trust Audit Commi�ee shall be paid by the Associa�on.  The Trust Audit Commi�ee shall report the results of all audits and examina�ons in wri�ng to the Board at its next regular 
mee�ng therea�er, and shall recommend to the Board such changes in the manner of doing business as shall seem desirable on the basis thereof.  [Such report and all ac�ons taken thereon shall be noted in the minutes of the Board.]
[Note:  All bracketed material is the procedure for trust examina�ons required by 12 C.F.R '9.9. and shall be interpreted consistently therewith.]
 

 



 

Sec�on 4. Fiduciary Files.
 
 There shall be maintained by the associa�on all fiduciary records necessary to assure that its fiduciary responsibili�es have been properly undertaken and discharged.
 
Sec�on 5. Trust Investments.
 
 Funds held in a fiduciary capacity shall be invested according to the instrument establishing the fiduciary rela�onship and local law.  Where such instrument does not specify the character and class of investments to be made and does 
not vest in the associa�on a discre�on in the ma�er, funds held pursuant to such instrument shall be invested in investments in which corporate fiduciaries may invest under local law.
 

ARTICLE VIII
 

Shares of Stock
 
Sec�on 1. Cer�ficates for Shares.
 
 Cer�ficates represen�ng shares of the associa�on shall be in such form as shall be determined by the Board of Directors. Such cer�ficates shall be signed by the President or a Vice President and by the Secretary or an Assistant 
Secretary, and the corporate seal or a facsimile thereof affixed thereto.  All cer�ficates for shares shall be consecu�vely numbered or otherwise iden�fied.  The name and address of the persons to whom the cer�ficate is issued, the 
number of shares represented thereby and the date of issue shall be entered on the stock transfer books of the associa�on.  All cer�ficates surrendered to the associa�on for transfer shall be canceled, and no new cer�ficate shall be issued 
un�l the former cer�ficate for a like number of shares shall have been surrendered and canceled, except that in case of a lost, destroyed, or mu�lated cer�ficate, a new one may be issued therefor upon such terms and indemnity to the 
associa�on as the Board of Directors may prescribe.
 
Sec�on 2. Transfer of Shares.
 
 Transfer of shares of the associa�on shall be made only on the stock transfer books of the associa�on by the holder of record thereof or by his or her legal representa�ve, who shall furnish proper evidence of authority to transfer, or by 
his or her a�orney thereunto authorized by power of a�orney duly executed and filed with the Secretary of the associa�on, and on surrender for cancella�on of the cer�ficate for such shares.  The person in whose name shares stand on 
the books of the associa�on shall be deemed by the associa�on to be the owner thereof for all purposes.
 
 

 



 

ARTICLE IX
 

Closing of Transfer Books and Fixing of Record Date
 
 For the purpose of determining the shareholders en�tled to no�ce of or to vote at any mee�ng of shareholders or any adjournment thereof, or the shareholders en�tled to receive payment of any dividend or distribu�on, or the 
allotment of any rights, or in order to make a determina�on of shareholders for any other proper purpose, the Board of Directors of the associa�on may provide that the stock transfer books shall be closed for a stated period, not to 
exceed seventy days prior to the date on which the par�cular ac�on requiring such determina�on of shareholders is to be taken. In lieu of closing the stock transfer books, the Board of Directors may fix in advance a date as the record date 
for any such determina�on of shareholders, such date in any case to be not more than seventy days prior to the date on which the par�cular ac�on requiring such determina�on of shareholders is to be taken.  If the stock transfer books 
are not closed and no record date is fixed for the determina�on of the shareholders en�tled to no�ce of or to vote at a mee�ng of shareholders, or of the shareholders en�tled to receive payment of a dividend or distribu�on or allotment 
of rights, the date on which no�ce of the mee�ng is mailed or the date on which the resolu�on of the Board of Directors declaring such dividend or distribu�on or the allotment of rights is adopted, as the case may be, shall be the record 
date for such determina�on of shareholders.  When a determina�on of shareholders en�tled to vote at any mee�ng of shareholders has been made as provided in this sec�on, such determina�on shall apply to any adjournment thereof.
 

ARTICLE X
 

Fiscal Year
 
 The fiscal year of the associa�on shall be fixed by resolu�on of the Board of Directors.
 
 

 



 

ARTICLE XI
 

Annual Report
 
 The Board of Directors shall cause an annual report to be sent to the shareholders.
 

ARTICLE XII
 

Dividends
 
 The Board of Directors may declare, and the associa�on may pay, dividends on its outstanding shares in cash, property or its own shares, subject to the provisions of the statutes and any provision of the cer�ficate of incorpora�on.
 
 Before the payment of any dividend or other distribu�on of profits, there may be set aside out of any funds of the associa�on available for such purpose such sum or sums as the Directors from �me to �me, in their absolute discre�on, 
consider to be a proper reserve fund to meet con�ngencies, or for equalizing dividends, or for repairing or maintaining any property of the associa�on, or for such other purpose as the Directors shall determine to be in the interest of the 
associa�on, and the Directors may modify or abolish any such reserve in the manner in which it was created.
 

ARTICLE XIII
 

Seal
 

 The Board of Directors shall adopt and provide a corporate seal, which shall be circular in form and shall have inscribed thereon the name of the associa�on and the words "Corporate Seal."
 

ARTICLE XIV
 

Indemnifica�on
 
 The Associa�on shall indemnify, pursuant to the provisions of the Ar�cles of Associa�on of the Associa�on, as amended from �me to �me, any person by reason of the fact that he or she is or was a director, officer, employee or agent 
of the Associa�on, or is or was serving at the request of the Associa�on as a director, officer, employee or agent of another associa�on, partnership, joint venture, trust or other enterprise.
 

 

 



 

ARTICLE XV
 

Miscellaneous Provisions
 
Sec�on 1. Execu�on of Instruments.
 
 All agreements, indentures, mortgages, deeds, conveyances, transfers, cer�ficates, declara�ons, receipts, discharges, releases, sa�sfac�ons, se�lements, pe��ons, schedules, accounts, affidavits, bonds, undertakings, proxies and other 
instruments or documents may be signed, executed, acknowledged, verified, delivered, or accepted on behalf of the Associa�on by the Chairman of the Board, the Vice Chairman of the Board, the President, any Vice President, the 
Secretary, or the Cashier.  Any such instruments may also be executed, acknowledged, verified, delivered, or accepted on behalf of the Associa�on in such other manner and by such other officers as the Board may from �me to �me direct.  
The provisions of this Sec�on are supplementary to any other provision of these Bylaws.
 
Sec�on 2. Records.
 
 The Ar�cles of Associa�on, the Bylaws, and the proceedings of all mee�ngs of the shareholders, the Board, and standing commi�ees of the Board shall be recorded in appropriate minute books provided for the purpose.  The minutes 
of each mee�ng shall be signed by the Secretary appointed to act as Secretary of the mee�ng.
 
Sec�on 3. Banking Hours.
 
 The Board shall prescribe hours of business for the Associa�on; provided, however, that the main office of the Associa�on shall be open for business at least six hours of each day, except Saturdays, Sundays, days recognized by the laws 
of the State of Oklahoma as legal holidays, and such other �mes as may be determined by the Board.  Other facili�es of the Associa�on shall be open for business for such hours and at such �mes as shall be prescribed from �me to �me by 
the chief execu�ve officer of the Associa�on, with the concurrence of the President.
 
 

 



 

Sec�on 4. Inspec�on .
 
 A copy of the bylaws, with all amendments, shall at all �mes be kept in a convenient place at the main office of the associa�on, and shall be open for inspec�on to all shareholders during banking hours.
 

ARTICLE XVI
 

Amendments
 
 Except to the extent the Ar�cles of Associa�on reserve this power in whole or in part, these bylaws may be altered or repealed, or new bylaws may be adopted by a majority vote of a quorum of the members of the Board of Directors 
at any annual, regular or special mee�ng duly convened a�er no�ce to the Directors se�ng out the purpose of the mee�ng, subject to the power of the shareholders to alter or repeal such bylaws; provided, however, the Board shall not 
adopt or alter any bylaw fixing their number, qualifica�ons, classifica�ons or terms of office, but any such bylaw may be adopted or altered only by the vote of a majority of a quorum of the shareholders en�tled to exercise the vo�ng 
power of the associa�on at any annual, regular or special mee�ng duly convened a�er no�ce to the shareholders se�ng out the purpose of the mee�ng.
 
 
 

 



 

EXHIBIT 6
 
April 12, 2024
 
 
Securi�es and Exchange Commi�ee
Washington, D.C. 20549
 
 
To whom it may concern:
 
In accordance with Sec�on 321(b) of the Trust Indenture Act of 1939, as amended, the undersigned hereby consents that reports of examina�on made by Federal, State, Territorial, or District authori�es authorized to make such 
examina�on may be furnished by such authori�es to the Securi�es and Exchange Commission upon its request therefor.
 
 

 Very truly yours,
 
 

 BOKF, NA
 (Trustee)

 
 

 By: /s/ Rachel Redd-Singleton
  Rachel Redd-Singleton, Vice President

 
 

 



 

EXHIBIT 7

 

 



 

 
 

 



Exhibit 107.01
Calcula�on of Filing Fee Table

 
Form S-3ASR
(Form Type)

 
OGE Energy Corp.  Oklahoma Gas and Electric Company

 
(Exact name of registrant as specified in its charter)

 
Table 1 – Newly Registered and Carry Forward Securi�es

 

 

Security Type Security Class Title
Fee Calcula�on or 
Carry Forward Rule

Amount 
Registered

 
Proposed Maximum 

Offering Price Per 
Unit

Maximum 
Aggregate Offering 

Price
Fee Rate

Amount of 
Registra�on Fee

 
Carry Forward File 

Number
Carry Forward 

Ini�al Effec�ve Date

Filing Fee Previously 
Paid in Connec�on 

with Unsold 
Securi�es to be 
Carried Forward

Newly Registered Securi�es

Fees to Be Paid Equity

Common stock, par 
value $0.01 per 

share of OGE Energy 
Corp.

Rule 456(b) and 
457(r)  (1)  (1) (1) (2) (2)     

 Debt
Debt Securi�es of 
OGE Energy Corp.

Rule 456(b) and 
457(r)  (1)  (1) (1) (2) (2)     

 Debt

Debt Securi�es of 
Oklahoma Gas and 
Electric Company

Rule 456(b) and 
457(r)  (1)  (1) (1) (2) (2)     

Fees Previously Paid N/A N/A N/A N/A  N/A N/A  N/A     

Carry Forward Securi�es

Carry Forward 
Securi�es N/A N/A N/A N/A  N/A N/A N/A N/A  N/A N/A N/A

 Total Offering Amounts   (1)  (2)     

 Total Fees Previously Paid      N/A     

 Total Fee Offsets      N/A     

 Net Fee Due     (2)     
(1) There are being registered hereunder a currently indeterminate number of shares of common stock, par value $0.01 per share, of OGE Energy Corp. and a currently indeterminate principal amount of debt securi�es of OGE Energy Corp. and debt 

securi�es of Oklahoma Gas and Electric Company, in each case as may from �me to �me be offered at indeterminate prices.
(2) In accordance with Rules 456(b) and 457(r) under the Securi�es Act, the registrants are deferring payment of the registra�on fee.



 




