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OGE Energy Corp.

March 31, 2010

Dear Shareowner:

You are cordially invited to attend the annual meeting of OGE Energy Corp. at 10:00 a.m. on Thursday, May 20,
2010, at the National Cowboy and Western Heritage Museum, 1700 Northeast 63rd Street, Oklahoma City,
Oklahoma.

The matters to be voted on at the meeting are listed in the Notice of Annual Meeting of Shareowners on the next page
and described in detail in this Proxy Statement on the following pages.

We have elected to take advantage of U.S. Securities and Exchange Commission rules that allow companies to furnish
proxy materials to their shareowners on the Internet. Consequently, we are mailing to many of our shareowners a
Notice of Internet Availability of Proxy Materials instead of a paper copy of the proxy statement and our 2009 annual
report.  We believe that this will provide our shareowners with the information they need, while lowering the costs of
delivery and reducing the environmental impact of our annual meeting.

Even though you may own only a few shares, your proxy is important in making up the total number of shares
necessary to hold the meeting. Whether or not you plan to attend the meeting, please vote your shares or direct your
vote by following the instructions described in your proxy card or in the notice of Internet availability you received in
the mail.  Your vote will be greatly appreciated.  Due to recent rule changes by the New York Stock Exchange,
brokers will not be able to vote their customers’ shares for the election of directors unless such customers return voting
instructions.  Therefore, if your shares are held in street name by your bank or broker, it is important for you to return
your voting instructions in order that your shares are voted for the election of directors.

Those shareowners arriving before the meeting will have the opportunity to visit informally with the management of
your Company. In addition to the business portion of the meeting, there will be reports on our current operations and
outlook.

Your continued interest in the Company is most encouraging and, on behalf of the Board of Directors and employees,
I want to express our gratitude for your confidence and support.

Very truly yours,

 Peter B. Delaney
      Chairman of the Board, President
      and Chief Executive Officer
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Notice of Annual Meeting
of Shareowners

The Annual Meeting of Shareowners of OGE Energy Corp. will be held on Thursday, May 20, 2010, at 10:00 a.m. at
the National Cowboy and Western Heritage Museum, 1700 Northeast 63rd Street, Oklahoma City, Oklahoma, for the
following purposes:

(1)       To elect three directors;
(2)       To amend the Restated Certificate of Incorporation and By-laws to provide for the annual election of directors;
(3)       To ratify the appointment of Ernst & Young LLP as our principal independent accountants for 2010; and
(4)       To transact such other business as may properly come before the meeting.

The map on page 43 will assist you in locating the National Cowboy and Western Heritage Museum.

Shareowners who owned stock on March 22, 2010, are entitled to notice of and to vote at this meeting or any
adjournment of the meeting. A list of such shareowners will be available, as required by law, at our principal offices at
321 North Harvey, Oklahoma City, Oklahoma 73102.

        Patricia D. Horn
            Vice President - Governance and
Environmental, Health & Safety;
            Corporate Secretary

Dated: March 31, 2010

Even if you plan to attend the meeting in person, please vote your shares or direct your vote by following the
instructions described in the notice of Internet availability you received in the mail or in your proxy card. You may
vote your shares by Internet, telephone or mail. If you mail the proxy or voting instruction card, no postage is required
if mailed in the United States. If your shares are held in the name of a broker, trust, bank or other nominee and you
plan to attend the meeting and vote your shares in person, you should bring with you a proxy or letter from the broker,
trustee, bank or other nominee confirming your beneficial ownership of the shares. If you do attend the meeting in
person and want to withdraw your proxy, you may do so as described in the attached proxy statement and vote in
person on all matters properly brought before the meeting.
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREOWNERS MEETING TO BE HELD ON MAY 20, 2010. The Company’s notice of annual meeting and proxy
statement and 2009 annual report to shareowners are available on the Internet at www.proxyvote.com.

(iii)
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Proxy Statement

March 31, 2010

GENERAL INFORMATION ABOUT THE ANNUAL MEETING AND THE PROXY MATERIALS

Introduction

The Annual Meeting of Shareowners of OGE Energy Corp. (the “Company”) will be held at the National Cowboy and
Western Heritage Museum, 1700 Northeast 63rd Street, Oklahoma City, Oklahoma, on May 20, 2010, at 10:00
a.m.  For the convenience of those shareowners who may attend the meeting, a map is printed on page 43 that gives
directions to the National Cowboy and Western Heritage Museum. At the meeting, we intend to present the first three
items in the accompanying notice of annual meeting (“Meeting Notice”) for action by the owners of the Company’s
Common Stock. The Board of Directors does not now know of any other matters to be presented at the meeting, but, if
any other matters are properly presented to the meeting for action, the persons named in the accompanying proxy will
vote upon them in accordance with their best judgment.

Your Board of Directors is providing you these proxy materials in connection with the solicitation of your proxy for
use at the Annual Meeting.  When you vote by Internet, telephone or mail (all as more particularly described below),
you appoint Peter B. Delaney, Luke R. Corbett and Robert Kelley as your representatives at the Annual Meeting. Mr.
Delaney, Mr. Corbett and Mr. Kelley will vote your shares, as you have instructed them, at the Annual Meeting. This
way, your shares will be voted whether or not you attend the Annual Meeting. Even if you plan to attend the meeting,
it is a good idea to vote your shares in advance of the meeting, just in case your plans change.  If an issue comes up
for vote at the meeting that is not on the proxy card, Mr. Delaney, Mr. Corbett and Mr. Kelley will vote your shares,
under your proxy, in accordance with their best judgment.

Internet Availability of Proxy Materials

We have elected to take advantage of the “Notice and Access” rules adopted by the U.S. Securities and Exchange
Commission (“SEC”) that allow public companies to deliver to their shareowners a “Notice of Internet Availability of
Proxy Materials” and to provide Internet access to the proxy materials and annual reports to shareowners.

 Accordingly, on or about March 31, 2010, we will begin mailing to many of our shareowners of record a “Notice of
Internet Availability of Proxy Materials,” which we refer to as the “Notice of Internet Availability.”  The Notice of
Internet Availability will include instructions on accessing and reviewing our proxy materials and our 2009 annual
report to shareowners on the Internet and will provide instructions on submitting a proxy on the Internet.

At the time we begin mailing our Notice of Internet Availability, we will also first make available on the Internet at
www.proxyvote.com our Meeting Notice, our proxy statement and our 2009 annual report to shareowners. Any
shareowner may also request a printed copy of these materials by any of the following methods:

  Ÿ Internet at www.proxyvote.com;
  Ÿ e-mail at sendmaterial@proxyvote.com ; or
  Ÿ telephone at 1-800-579-1639.

 Pursuant to the SEC’s rules, our 2009 annual report to shareowners, which includes our audited consolidated financial
statements, is not considered a part of, and is not incorporated by reference in, our proxy solicitation materials.
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Voting Procedures

You may vote by mail, by telephone, by Internet, or in person. Please refer to the summary instructions below and
those included on your Notice of Internet Availability or your proxy card or, for shares held in street name, the voting
instruction card you received from your broker or nominee.  To vote by mail, simply complete and sign the proxy card
and mail it in the prepaid and preaddressed envelope. If you received a Notice of Internet Availability, you may
request a proxy card by following the instructions in your Notice.  If you mark your voting instructions on the proxy
card, your shares will be voted as you instruct. If you return a signed card but do not provide voting instructions, your
shares will be voted FOR the three named nominees for director, FOR the amendments to the Restated Certification of
Incorporation and By-laws to provide for the annual election of directors and FOR the ratification of Ernst & Young
LLP as the Company’s principal independent accountants for 2010.

Shareowners of record also may vote by the Internet or by using the toll-free number listed on your Notice of Internet
Availability or the proxy card. Telephone and Internet voting also is available to shareowners who hold their shares in
the Automatic Dividend Reinvestment and Stock Purchase Plan (“DRIP/DSPP”) and the OGE Energy Corp. Employees’
Stock Ownership and Retirement

1
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Savings Plan (the “401(k) Plan”). The telephone voting and Internet voting procedures are designed to verify
shareowners through use of an identification number that will be provided to you. These procedures allow you to vote
your shares and to confirm that your instructions have been properly recorded. If you vote by telephone or by the
Internet, you do not have to mail in your proxy card. Please see your Notice of Internet Availability or your proxy card
for specific instructions. Internet and telephone voting is available until 11:59 P.M. Eastern time on the day before the
Annual Meeting of Shareowners.

If you wish to vote in person, we will pass out written ballots at the meeting. If you hold your shares in street name
(i.e., they are held by your broker in an account for you), you must request a legal proxy from your broker in order to
vote at the meeting.

Revocation of Proxy

If you change your mind after voting your proxy, you can revoke your proxy and change your vote at any time before
the polls close at the meeting. You can revoke your proxy by either signing and sending another proxy with a later
date, by voting by Internet, by telephone or by voting at the meeting. Alternatively, you may provide a written
statement to the Company (attention Patricia D. Horn, Vice President - Governance and Environmental Health &
Safety; Corporate Secretary) revoking your proxy.

Record Date; Number of Votes

If you owned shares of our Common Stock at the close of business on March 22, 2010, you are entitled to one vote per
share upon each matter presented at the meeting.

On March 1, 2010, there were 97,144,616 shares of Common Stock outstanding. The Company does not have any
other outstanding class of voting stock. Other than as described below under the heading “Security Ownership,” no
person holds of record or, to our knowledge, beneficially owns more than five percent of our Common Stock.

Expenses of Proxy Solicitation

We will pay all costs associated with preparing, assembling, mailing and distributing the proxy cards and proxy
statements except that certain expenses for Internet access may be incurred by you if you choose to access the proxy
materials and/or vote over the Internet. We also will reimburse brokers, nominees, fiduciaries and other custodians for
their expenses in forwarding proxy materials to shareowners. Officers and other employees of the Company may
solicit proxies by mail, personal interview, telephone and/or Internet. In addition, we have retained Laurel Hill
Advisory Group, LLC to assist in the solicitation of proxies, at a fee of approximately $10,500 plus associated costs
and expenses. Our employees will not receive any additional compensation for soliciting proxies.

Mailing of Internet Availability of Proxy Materials or Proxy Statement and Annual Report

A Notice of Internet Availability or this proxy statement, the enclosed proxy and the enclosed Annual Report are
being distributed on or about March 31, 2010 to all of our shareowners who owned stock on March 22, 2010.

Voting Under Plans

If you are a participant in our DRIP/DSPP, your proxy will represent the shares held on your behalf under the
DRIP/DSPP and such shares will be voted in accordance with the instructions on your proxy. If you do not vote your
proxy, your shares in the DRIP/DSPP will not be voted.

Edgar Filing: OGE ENERGY CORP. - Form DEF 14A

13



If you are a participant in our 401(k) Plan, you will receive a voting directive for shares allocated to your account. The
trustee will vote these shares as instructed by you in your voting directive. If you do not return your voting directive,
the trustee will vote your allocated shares in the same proportion that all plan shares are voted.

Voting of Shares Held in Street Name by Your Broker

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial
owner of shares held in street name and your broker or nominee is considered, with respect to those shares, the
shareowner of record. As the beneficial owner, you have the right to direct your broker on how to vote your shares.
You are also invited to attend the Annual Meeting and vote your shares in person. In order to vote your shares in
person, you must provide us with a legal proxy from your broker.

Brokerage firms have authority under New York Stock Exchange (“NYSE”) Rules to vote customers’ shares for which
they have not received voting instructions on certain “routine” matters, including the amendments to the Restated
Certificate of Incorporation and By-laws to provide for the annual election of directors and ratification of the auditors.
As a result of rule changes by the NYSE, this year, the election of directors is not considered a routine matter.  If you
do not provide voting instructions, your brokerage firm may either vote your shares on routine matters or leave your
shares unvoted. We encourage you to provide instructions to your brokerage firm. This ensures your shares will be
voted at the meeting. When a brokerage firm votes its customers’ unvoted shares on routine matters, these shares are
counted for purposes of establishing a quorum to conduct business at the meeting. A brokerage firm,

2
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however, cannot vote customers’ shares on non-routine matters such as the election of directors.  Accordingly, these
shares (sometimes referred to as broker non-votes) are considered not entitled to vote on non-routine matters, rather
than as a vote against the matter.

In order for your shares to be voted on all matters presented at the meeting, including the election of directors, we urge
all shareowners whose shares are held in street name by a brokerage firm to provide voting instructions to the
brokerage firm.

Corporate Governance

Corporate Governance Guidelines. The Board of Directors of the Company operates pursuant to a set of written
Corporate Governance Guidelines that set forth the Company’s corporate governance philosophy and the governance
policies and practices that the Company has established to assist in governing the Company and its affiliates. The
Guidelines state that the primary mission of the Board of Directors of the Company is to advance the interests of the
Company’s shareowners by creating a valuable long-term business.

The Guidelines describe Board membership criteria and the Board selection and member orientation process. The
Guidelines require that a majority of the directors must be independent and that members of each committee must be
independent and state the Board’s belief that the chief executive officer (“CEO”) should be the only Company executive
serving as a director, except as may be part of the succession process described below. Absent approval of the
Nominating and Corporate Governance Committee, no director may be nominated to a new term if he or she would be
older than 70 at the time of election. The Guidelines also provide that no director may serve on more than three other
boards of directors of publicly-held companies without the prior approval of the Nominating and Corporate
Governance Committee. Directors whose professional responsibilities change, such as upon retirement or a change in
employer, are required to submit a letter of resignation for the Board’s consideration.

The Guidelines provide that the Compensation Committee of the Board (“Compensation Committee”) will evaluate the
performance of the CEO on an annual basis and that the Nominating and Corporate Governance Committee will
report to the Board at least annually on succession planning, which will include appropriate contingencies in the event
the CEO retires or is incapacitated. The Guidelines also provide that the Nominating and Corporate Governance
Committee is responsible for overseeing an annual assessment of the performance of the Board and Board
committees, as well as for reviewing with the Board the results of these assessments. All of these tasks were
completed for 2009.

The Guidelines provide that Board members have full access to officers and employees of the Company and, as
necessary and appropriate, the Company’s independent advisors, including legal counsel and independent accountants.
The Guidelines further provide that the Board and each committee have the power to hire independent legal, financial
or other advisors as they deem necessary. The Guidelines provide that the independent directors, which include all
non-management directors, are to meet in executive session, generally coinciding with regularly scheduled Board
meetings. In 2009, the independent directors met in executive session six times.

Our Code of Conduct, which is applicable to all of our directors, officers and employees, and our Corporate
Governance Guidelines comply with the Sarbanes-Oxley Act of 2002 and the NYSE listing standards. We also have a
separate code of ethics that applies to our CEO and our senior financial officers, including, our chief financial officer
(“CFO”) and our chief accounting officer, and that complies with the requirements imposed by the Sarbanes-Oxley Act
of 2002 and the rules issued thereunder for codes of ethics applicable to such officers. The Board has reviewed and
will continue to evaluate its role and responsibilities with respect to the legislative and other governance requirements
of the NYSE. All of our corporate governance materials, including our codes of conduct and ethics, our Guidelines for
Corporate Governance and the charters for the Audit Committee, the Nominating and Corporate Governance
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Committee and the Compensation Committee, are available for public viewing on the OGE Energy website
at www.oge.com under the heading Investor Relations, Corporate Governance.

Director Independence. The Board of Directors of the Company currently has 11 directors, 10 of whom are
independent within the meaning of the NYSE listing standards. Our Chairman, President and CEO is the only director
who is not considered independent. For purposes of determining independence, we have adopted the following
standards for director independence in compliance with the NYSE listing standards:

 ●  A director who is or was an employee, or whose immediate family member is or was an
executive officer, of the Company or any of our subsidiaries is not independent until three
years after the end of such employment relationship;

 ● A director who received, or whose immediate family member received, more than $120,000
during any twelve-month period within the past three years in direct compensation from us
or any of our subsidiaries, other than director and committee fees and pension or other
forms or deferred compensation for prior service (provided such compensation is not
contingent in any way on continued service), is not independent until three years after he or
she ceases to receive more than $120,000 in any twelve-month period of such
compensation;

3
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 ● A director who is a current partner or employee, or whose immediate family member is a
current partner, of a firm that is the internal or external auditor of the Company or any of
our subsidiaries is not independent;

 ● A director who was, or whose immediate family member was, within the last three years
(but is no longer) a partner or employee of the internal or external auditor of the Company
or any of our subsidiaries and who personally worked on the audit of the Company or any of
its subsidiaries within that time is not independent;

 ● A director whose immediate family member is a current employee of the internal or external
auditor of the Company or any of our subsidiaries and who personally works on the audit of
the Company or any of its subsidiaries is not independent;

 ● A director who is or was employed, or whose immediate family member is or was
employed, as an executive officer of another company where, at the same time, any of our
or any of our subsidiaries’ present executives is or was serving on that company’s
compensation committee is not independent until three years after the end of such service or
the employment relationship;

 ● A director who is a current employee, or whose immediate family member is a current
executive officer, of a company that has made payments to, or received payments from, the
Company for property or services in an amount which, in any of the last three fiscal years,
exceeds the greater of $1 million or two percent of such other company’s consolidated gross
revenues is not independent ; and

 ● No director qualifies as independent unless the Board affirmatively determines that the
director has no other relationship with us or any of our subsidiaries (either directly or as a
partner, shareholder or officer of an organization that has a relationship with us or any of
our subsidiaries) that in the opinion of the Board of Directors could be considered to affect
the directors ability to exercise his or her independent judgment as a director.

For purposes of determining whether the directors met the aforementioned tests and should be deemed independent,
the Board concluded that the purchase of electricity from the Company’s subsidiary, Oklahoma Gas and Electric
Company (“OG&E”), at rates approved by a state utility commission does not constitute a material relationship. Based
on this, the Board determined that each of the following members of the Board met the aforementioned independence
standards: James H. Brandi; Wayne H. Brunetti; Luke R. Corbett; John D. Groendyke; Kirk Humphreys; Robert
Kelley; Linda Petree Lambert; Leroy C. Richie; Robert O. Lorenz; and J.D. Williams.  Mr. Delaney does not meet the
aforementioned independence standards because he is the current Chairman, President and CEO and an employee of
the Company.
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