AGENDA

OSCEOLA CITY COUNCIL
SPECIAL CALLED MEETING
March 31,2026 - 1:00 pm
303 W.HALE AVENUE - COUNCIL CHAMBERS

. PRAYER-

MEETING CALLED TO ORDER & ROLL CALL by City Clerk Jessica Griffin

. BUSINESS:

A) A&P- Robert Zenanko
B) Resolution: Assignment of Rights — Jason Carter

. ANNOUNCEMENTS:

. ADJOURN



EXHIBIT A

INDEPENDENCE EXCESS REAL ESTATE AGREEMENT

THIS INDEPENDENCE EXCESS REAL ESTATE AGREEMENT (this “Agreement”) is made
and entered into as of the Effective Date, by and between CITY OF OSCEOLA, ARKANSAS (“Osceola”
or “Seller”), and CITY WATER AND LIGHT PLANT OF THE CITY OF JONESBORO, an Arkansas
consolidated utility district (“Jonesboro”), the CITY OF CONWAY, ARKANSAS, together with
CONWAY COPORATION (“Conway”), and CITY OF WEST MEMPHIS, ARKANSAS (“West
Memphis” and together with Conway and Jonesboro, each a “Buyer” and collectively, the “Buyers”).
Buyers and Seller may each be referred to herein as a “Party” or collectively, the “Parties”.

WHEREAS, Buyers, Seller, and other third parties own the Property (defined below) as tenants in
common subject to that certain Independence Combined Cycle Gas Plant Ownership Agreement dated
November 17, 2025 (the “CCGP_Agreement”);

WHEREAS, pursuant to the CCGP Agreement, Seller owns an undivided ownership share of 0.5%
in the assets subject to the CCGP Agreement (the “Osceola Interest”), which includes all of Osceola’s
right, title and interest in and to the Property;

WHEREAS, Seller received an acceptable purchase offer from a third-party to purchase all of the
Osceola Interest;

WHEREAS, the Buyers have exercised their respective rights of first refusal to purchase all of the
Osceola Interest pursuant to Section 11.2.2 of the CCGP Agreement;

WHEREAS, Seller now desires to sell to Buyers and Buyers desire to purchase from Seller, Seller’s
right, title, and interest to the Property;

WHEREAS, the Parties are parties to that certain Independence Ownership Agreement dated July
31, 1979, that certain Independence Steam Electric Station Operating Agreement dated July 31, 1979, and
that certain Independence Steam Electric Station and White Bluff Steam Electric Station Marketing
Agreement dated March 16, 2012 (collectively the “Coal Agreements”) which govern the ownership,
operation, and right to energy and capacity from the Independence Steam Electric Station located on a
portion of the Property;

WHEREAS, neither Buyers nor Seller desire for this Agreement to limit or otherwise impair or to
alter any Party’s current right to energy and capacity from the Independence Steam Electric Station through
December 31, 2030; and

WHEREAS, the Buyers and other third parties are parties to that certain Independence
Environmental Maintenance Agreement (the “Independence Environmental Agreement”) and
Independence Decommissioning Agreement (the “Independence Decommissioning Agreement”, and,
together with the Independence Environmental Agreement, the “ISES Closure Agreements”) both
effective as of June 4, 2025 which define and clarify the relationship and obligations of the co-owners with
regard to the decommissioning and environmental maintenance of ISES as provided under the Coal
Agreements.

NOW THEREFORE, in consideration of the sum of Ten Dollars ($10.00), cash in hand paid, the
mutual covenants and representations herein contained, and other good and valuable consideration the
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:



1.
PURCHASE AND SALE

1.1 Purchase and Sale. Subject to the terms and conditions of this Agreement, Seller hereby agrees
to sell and convey to Buyers, and Buyers hereby agree to purchase from Seller, all of Seller’s right, title, and
interest in and to the following described property (the “Property”):

(a) Land. That certain tract of land (collectively, the “Land”) located near the City
of Newark, Independence County, Arkansas, being more particularly described on Exhibit A
attached hereto and made a part hereof.

(b) Easements. All easements, if any, benefiting the Land,

(c) Rights and Appurtenances. All rights and appurtenances pertaining to the Land,
including any right, title and interest of Seller in and to adjacent streets, alleys, or rights-of-way.

(d) Improvements. All improvements and related appurtenances sited in and on the
Land.

(e) Tangible Personal Property. All fixtures and affixed equipment (including
without limitation gates, fencing and temporary buildings) or any interest therein owned by Seller
and located on the Land.

1.2 Convevance. Seller’s Interest in the Property shall be conveyed to Buyers as follows:
(a) 71.4% of Seller’s Interest in the Property to Jonesboro;
(b) 19.0% of Seller’s Interest in the Property to Conway; and
(©) 9.6% of Seller’s Interest in the Property to West Memphis.
provided, however, Buyers may adjust such percentages upon written notice to Seller prior to Closing.

2.
PURCHASE PRICE

2.1 Purchase Price. The purchase price for the Property shall be equal to Sixteen Thousand Eight
Hundred Nineteen and No/100 Dollars ($16,819.00) (the “Purchase Price”). Buyers shall cause the
Purchase Price to be deposited into escrow with Chicago Title Insurance Company (‘“Title Company”) no
later than the Closing Date.

2.2 Division of Purchase Price Among Buyers. The Purchase Price shall be due and payable from
the Buyers as follows:

(a) 71.4% of the Purchase Price from Jonesboro;
(b) 19.0% of the Purchase Price from Conway; and

(©) 9.6% of the Purchase Price from West Memphis.



3.
TITLE MATTERS AND REVIEW

3.1 Acceptable Title. Seller shall convey and Buyers shall accept, marketable and insurable title
to the Property, subject to the matters set forth in this Agreement. Seller shall convey and Buyers shall
accept, fee simple title to the Property in accordance with the terms and conditions of this Agreement, and
subject only to:

(a) The Permitted Exceptions (defined below); and

(b) Such other matters as the Title Company shall be willing to omit as exceptions to
coverage or to except with insurance against collection out of or enforcement against the Property.

3.2 Permitted Exceptions. The Property shall be sold, assigned, and conveyed by Seller to Buyers,
and Buyers shall accept and assume same, subject only to the final list of special exceptions set forth in the
title commitment for the owner’s policy of title insurance (collectively, the “Permitted Exceptions”).

3.3 Title. The Parties shall cause the Title Company to deliver to the Parties: (i) a commitment for
title insurance from the Title Company, together with true, legible (to the extent available), and complete
copies of any tax search, departmental or municipal searches, and all instruments giving rise to any defects
or exceptions to title to the Property (“Title Commitment”), which Title Commitment shall be delivered to
counsel for all Parties.

3.4 Inability to Convey.

(a) Seller shall use commercially reasonable efforts to eliminate all title objections of
Buyers (“Title Objections”) relating to the Property by the Closing Date provided said objection
was not created by Buyers or Non-Party Owners. Buyers shall cooperate in good faith to assist in
the removal of any Title Objections. Notwithstanding the foregoing, Seller shall only be obligated
to eliminate those Title Objections that are solely related to Seller acting on Seller’s own behalf
(i.e., not as agent for another) and that can be unilaterally cured by Seller, and Seller shall not be
obligated to eliminate the CCGP Agreement or Seller’s obligations thereunder (whether or not past
due) as a Title Objection. If any Title Objections are not cured or eliminated by the Closing Date,
Seller shall provide written notice of same to Buyers and then, unless the same is waived by Buyers
in writing, in Buyers’ sole and absolute discretion, Buyers may either: (i) terminate this Agreement
by written notice to Seller delivered on or before the Closing Date, in which event this Agreement
shall thereupon be deemed terminated and of no further effect, and no Party hereto shall have any
obligations to the other hereunder or by reason hereof, except for the provisions hereof that
expressly survive termination of this Agreement; or (ii) complete the purchase with such title as
Seller is able to convey on the Closing Date.

(b) Notwithstanding anything in Section 3.2 or 3.4(a) to the contrary, Buyers shall not
be required to object to any Monetary Liens (as defined below) or Tenancy Rights (as defined
below), the parties agreeing that Seller shall have an absolute obligation to satisfy on or before
Closing all liens that can be satisfied by the payment of money (“Monetary Liens”) and to
terminate all tenancy rights (“Tenancy Rights” and together with the Monetary Liens, the
“Mandatory Title Removal Items”). If Seller fails to discharge and remove of record any
Mandatory Title Removal Items on or prior to the Closing Date, at Buyers’ election, such failure
shall constitute a default pursuant to Section 8.1 and Buyers shall be entitled to such remedies as
are set forth in Section 8.1.




(©) Notwithstanding anything in this Section 3.4 above to the contrary, Buyers, at their
option, may at any time accept such title as Seller can convey, without reduction of the Purchase
Price or any credit or allowance on account thereof or any claim against Seller.

4.
CONDITIONS TO CLOSING

The Parties agree to act diligently and in good faith to satisfy before the Closing Date all of the
following which shall be conditions precedent to each Party’s obligations under this Agreement:

4.1 Due Diligence. Buyers and/or their contractors shall be entitled to conduct such due diligence
as Buyers deem appropriate, provided, however, that Buyers will not request, and Seller shall not be required
to provide, any information that is attorney-client privileged or attorney work product or whose disclosure
is prohibited by any law.

4.2 Mutual Cooperation. Seller shall undertake commercially reasonable efforts to cooperate with
Buyers’ efforts to conduct due diligence, and gather information

4.3 Government Approvals. All municipal approvals/authorizations required by any Buyer or
Seller to close.

4.4 Interconnection and Ownership Agreement Rights Assignment Agreement. Buyers’
obligations to close under this Agreement shall be contingent upon the Parties’ simultaneous or prior closing
under that certain Interconnection and Ownership Agreement Rights Assignment Agreement of even date
herewith by and among the Parties.

4.5 Independence Plant Real Estate Agreement. Buyers’ obligations to close under this
Agreement shall be contingent upon Seller’s prior or simultaneous performance under Section 6.8(b) of that
certain Independence Plant Real Estate Agreement of even date herewith by and among the Parties.

4.6 ISES Closure Agreements. Buyers’ obligations to close under this Agreement shall be
contingent upon Seller joining as a party thereto the ISES Closure Agreements or otherwise agreeing to
bound by the provisions thereof as among the Parties.

5.
REPRESENTATIONS AND WARRANTIES

5.1 Seller’s Representations and Warranties. Seller hereby represents and warrants to Buyers as
follows:

(a) Seller is and shall be on the Closing Date a municipal corporation organized and
existing under the laws of the State of Arkansas.

(b) Seller shall have on the Closing Date full power and authority to execute and
perform this Agreement and all municipal action necessary to confirm such authority shall have
and has been duly and lawfully taken. As of the Closing Date, Seller shall have completed all
municipal requirements, ordinances, and other required legislative acts, including but not limited
to expiration of all referendum periods without a referendum being filed. Neither the execution nor
the performance by Seller of this Agreement will violate the terms or provisions of any other



agreement, or any note, loan agreement, commitment agreement, lease, or other material contract
or agreement to which Seller is a party.

(c) Seller represents and warrants that it is not a foreign person, foreign partnership,
foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal
Revenue Code of 1986, as amended, and will deliver to Buyers valid and authorized certificates to
such effect (the “Nonforeign Status Certificate”) at or prior to Closing.

(d) This Agreement has been duly executed and delivered by Seller and is a valid and
binding obligation of Seller enforceable against Seller in accordance with its terms; and Seller has
all necessary capacity and authority to own the Property, to enter into and perform this Agreement,
and to convey the Property as described herein.

(e) Seller is not in bankruptcy or subject to any bankruptcy-related orders, decrees,
discharges, or other restrictions.

® The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by Seller will not (a) conflict with any governing instrument of
Seller, or (b) violate, result in a breach of or constitute a default under any agreement, instrument,
statute, regulation, rule, judgment, order or decree to which Seller is a party, is bound or may be
subject.

(2) Seller has fee simple title to the Property. Seller has the right to sell and transfer
the Property as described hereunder, and upon transfer of the Property, Seller will convey the
Property free of all rights of first refusal and options to purchase except as set forth in the CCGP
Agreement.

(h) There are no actions, suits, claims, administrative actions, proceedings, or
investigations (whether or not purportedly on behalf of or against Seller) pending or threatened
against or by or affecting Seller, or any of the Property, at law, in equity or bankruptcy, or before
or by any governmental authority, and Seller has not received any notice of any alleged violation
of any applicable building or other similar code or ordinance.

)] Except for the CCGP Agreement, Seller does not have any oral or written
understanding with any third persons that would materially affect the Property or the transfer of the
Property to Buyers in a manner adverse to the interests of Buyers.

)] All returns and reports concerning taxes and other reports required to have been
filed by Seller relating to the Property pursuant to any law or regulation have been or will be timely
filed with the appropriate governmental authority; and all taxes, interest and penalties that are due
by Seller to any governmental authority, with respect to any tax period previously ended or through
the Closing Date, have been fully paid or arrangements have been made to pay the same when due
subsequent to the Closing Date.

(k) No representation or warranty by Seller in this Agreement, no certification
furnished by a Party under this Agreement, and no exhibit or other instrument previously furnished
or to be furnished to Buyers pursuant to this Agreement or in connection with the transaction
contemplated hereunder contains or will contain any untrue statement of a material fact or omits or
will omit to state any material fact necessary to make the statements contained therein untrue.



Q) All representations and warranties by Seller in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Seller, Seller will
reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

(m) As of the date hereof and to the best of Seller’s actual knowledge, the Property is
in material compliance with all applicable federal, state and local environmental statutes and
regulations.

5.2 Jonesboro’s Representations and Warranties. Jonesboro hereby represents and warrants to
Seller as follows:

(a) Jonesboro is and shall be on the Closing Date an Arkansas consolidated utility
district.

(b) Jonesboro shall have on the Closing Date full power and authority to execute and
perform this Agreement and all entity action necessary to confirm such authority shall have and
has been duly and lawfully taken. Upon execution hereof, this Agreement shall constitute a valid
and legally binding obligation of Jonesboro. Neither the execution nor the performance by
Jonesboro of this Agreement will violate the terms or provisions of any other agreement, or any
note, loan agreement, commitment agreement, lease, or other material contract or agreement to
which Jonesboro is a party.

(c) Jonesboro represents and warrants that it is not a foreign person, foreign
partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the
Internal Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized
Nonforeign Status Certificates to such effect at or prior to Closing.

(d) This Agreement has been duly executed and delivered by Jonesboro and is a valid
and binding obligation of Jonesboro enforceable against Jonesboro in accordance with its terms;
and Jonesboro has all necessary capacity and authority to enter into and perform this Agreement.

(e) Jonesboro is not in bankruptcy or subject to any bankruptcy-related orders,
decrees, discharges, or other restrictions.

) The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument
of Jonesboro, or (b) violate, result in a breach of or constitute a default under any agreement,
instrument, statute, regulation, rule, judgment, order or decree to which Jonesboro is a party, is
bound or may be subject.

(2) Jonesboro, together with its advisors, possesses such knowledge and experience in
tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.

(h) No representation or warranty by Jonesboro in this Agreement, no certification
furnished by Jonesboro under this Agreement, and no exhibit or other instrument previously
furnished or to be furnished to Seller pursuant to this Agreement or in connection with the
transaction contemplated hereunder contains or will contain any untrue statement of a material fact
or omits or will omit to state any material fact necessary to make the statements contained therein
untrue.



(1) All representations and warranties by Jonesboro in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Seller, Jonesboro
will reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

5.3 West Memphis’s Representations and Warranties. West Memphis hereby represents and
warrants to Seller as follows:

(a) West Memphis is and shall be on the Closing Date a municipal corporation
organized and existing under the laws of the State of Arkansas.

(b) West Memphis shall have on the Closing Date full power and authority to execute
and perform this Agreement and all or municipal action necessary to confirm such authority shall
have and has been duly and lawfully taken. As of the Closing Date, West Memphis shall have
completed all municipal requirements, ordinances, and other required legislative acts, including but
not limited to expiration of all referendum periods without a referendum being filed. Upon
execution hereof, this Agreement shall constitute a valid and legally binding obligation of West
Memphis. Neither the execution nor the performance by West Memphis of this Agreement will
violate the terms or provisions of any other agreement, or any note, loan agreement, commitment
agreement, lease, or other material contract or agreement to which West Memphis is a party.

(©) West Memphis represents and warrants that it is not a foreign person, foreign
partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the
Internal Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized
Nonforeign Status Certificates to such effect at or prior to Closing.

(d) This Agreement has been duly executed and delivered by West Memphis and is a
valid and binding obligation of West Memphis enforceable against West Memphis in accordance
with its terms; and West Memphis has all necessary capacity and authority to enter into and perform
this Agreement.

(e) West Memphis is not in bankruptcy or subject to any bankruptcy-related orders,
decrees, discharges, or other restrictions.

) The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument
of West Memphis, or (b) violate, result in a breach of or constitute a default under any agreement,
instrument, statute, regulation, rule, judgment, order or decree to which West Memphis is a party,
is bound or may be subject.

(2) West Memphis, together with its advisors, possesses such knowledge and
experience in tax, financial, and business matters to evaluate the merits and risks of the purchase
of the Property.

(h) No representation or warranty by West Memphis in this Agreement, no
certification furnished by West Memphis under this Agreement, and no exhibit or other instrument
previously furnished or to be furnished to Seller pursuant to this Agreement or in connection with
the transaction contemplated hereunder contains or will contain any untrue statement of a material
fact or omits or will omit to state any material fact necessary to make the statements contained
therein untrue.



(1) All representations and warranties by West Memphis in this Agreement shall be
deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller,
West Memphis will reconfirm all representations and warranties in a certificate executed within
ten (10) days of Closing.

5.4 Conway’s Representations and Warranties. Conway hereby represents and warrants to Seller
as follows:

(a) Conway is and shall be on the Closing Date a municipal corporation organized and
existing under the laws of the State of Arkansas.

(b) Conway shall have on the Closing Date full power and authority to execute and
perform this Agreement and all or municipal action necessary to confirm such authority shall have
and has been duly and lawfully taken. As of the Closing Date, Conway shall have completed all
municipal requirements, ordinances, and other required legislative acts, including but not limited
to expiration of all referendum periods without a referendum being filed. Upon execution hereof,
this Agreement shall constitute a valid and legally binding obligation of Conway. Neither the
execution nor the performance by Conway of this Agreement will violate the terms or provisions
of any other agreement, or any note, loan agreement, commitment agreement, lease, or other
material contract or agreement to which Conway is a party.

(c) Conway represents and warrants that it is not a foreign person, foreign partnership,
foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal
Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized Nonforeign
Status Certificates to such effect at or prior to Closing.

(d) This Agreement has been duly executed and delivered by Conway and is a valid
and binding obligation of Conway enforceable against Conway in accordance with its terms; and
Conway has all necessary capacity and authority to enter into and perform this Agreement.

(e) Conway is not in bankruptcy or subject to any bankruptcy-related orders, decrees,
discharges, or other restrictions.

) The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument
of Conway, or (b) violate, result in a breach of or constitute a default under any agreement,
instrument, statute, regulation, rule, judgment, order or decree to which Conway is a party, is bound
or may be subject.

(2) Conway, together with its advisors, possesses such knowledge and experience in
tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.

(h) No representation or warranty by Conway in this Agreement, no certification
furnished by Conway under this Agreement, and no exhibit or other instrument previously
furnished or to be furnished to Seller pursuant to this Agreement or in connection with the
transaction contemplated hereunder contains or will contain any untrue statement of a material fact
or omits or will omit to state any material fact necessary to make the statements contained therein
untrue.

(1) All representations and warranties by Conway in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Seller, Conway will



reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

5.5 Survival of Representations and Warranties. All representations and warranties of the
Parties contained in this Section 5 shall survive Closing.

6.
CLOSING

6.1 Closing. The Closing (the “Closing”) shall be conducted “by mail” at the offices of the Title
Company five (5) business days after Buyers have provided written notice to Seller and the Title Company
that the conditions to Closing have been satisfied (other than those to be satisfied at Closing) and all title
objections have been cured or waived (the “Closing Date”).

6.2 Possession. Possession of the Property shall be delivered to Buyers at the Closing.

6.3 Effect of Closing. Effective as of the Closing Date, Buyers shall have sole right, title, interest,
and possession in and to the Property and Seller shall have no right or interest in the Property.

6.4 Other Matters Not Addressed. Notwithstanding the foregoing, with respect to all applicable
local, state, or federal environmental laws and regulations, Seller shall remain liable for any environmental
liability/condition existing on the Property. To be clear and to avoid any possible confusion in the future,
the purpose of this Agreement herein is to grant, bargain, sell, and transfer the Seller’s respective interest in
the real property more particularly described in Exhibit A (except where expressly reserved herein), and all
other issues, rights, and obligations pertaining to personal property, interconnection rights, environmental
conditions, and decommissioning concerning or related to the Property not contemplated herein have been
or shall be contemplated in one or more separate agreements herewith, heretofore, or hereafter the execution
of this Agreement. Notwithstanding the foregoing, in the event that the contingencies set forth in Section 4.6
are not satisfied on or before the Closing Date, the Parties agree that, as among the Parties: (i) the
Independence Decommissioning Agreement shall govern the respective rights and obligations of the Parties
with respect to the matters addressed thereby, and Seller agrees to be bound by the terms thereof; and (ii)
the Independence Environmental Agreement shall govern the respective rights and obligations of the Parties
with respect to the matters addressed thereby, and Seller agrees to be bound by the terms thereof.

6.5 Closing Costs. Seller shall pay, at Closing, title search costs and the cost of the Title
Commitment. Any transfer or conveyance taxes and costs of recordation shall be divided equally between
the parties. Buyers shall pay, at Closing, the title insurance premiums for the owner's title policy or policies
(including the cost of any and all endorsements required to cure title defects). All other escrow fees and
customary charges of the Title Company, and all other Closing costs not otherwise provided for in this
Agreement, shall be divided equally between Seller and Buyers, and among Buyers in proportion to the
percentage of interest of the Property acquired by such Buyers. Except as otherwise provided herein, each
party shall pay its own attorneys' fees.

6.6 Buyers’ Obligations. At Closing, or at such other time as indicated below, Buyers shall deliver
to Seller the following:

(a) Evidence of Authority. Such organizational and authorizing documents of
Buyers shall be reasonably required by the Title Company to evidence Buyers’ authority to
consummate the transactions contemplated by this Agreement.




(b) Foreign Person. An affidavit of each Buyer certifying that such Buyer is not a
“foreign person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980,
and the 1984 Tax Reform Act, as amended.

(©) Closing_Statement. Buyers’ counterpart signature to the closing statement
prepared by the Title Company.

(d) Other Documents. Such other and further documents and instruments, to be
signed by Buyers that Seller may reasonably deem necessary in order to carry out the transaction
contemplated by this Agreement.

6.7 Seller’s Obligations. At Closing, or at such other time as indicated below, Seller shall deliver
to Buyers the following:

(a) Evidence of Authority. Such organizational and authorizing documents of Seller
as shall be reasonably required by the Title Company to evidence Seller’s authority to consummate
the transactions contemplated by this Agreement.

(b) Foreign Person. An affidavit of Seller certifying that Seller is not a “foreign
person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980, and the
1984 Tax Reform Act, as amended.

(c) Deed. Special Warranty Deed in the form attached hereto as Exhibit B executed
by Seller conveying the Property to Buyers subject only to the final list of special exceptions set
forth in title commitment for the owner's policy of title insurance (the “Deed”).

(d) Closing Statement. Seller’s counterpart signature to the closing statement
prepared by the Title Company.

(e) Other Documents. Such other and further documents and instruments, to be
signed by Seller that Buyers may reasonably deem necessary in order to carry out the transaction
contemplated by this Agreement.

7.
RISK OF LOSS

7.1 Condemnation. If, prior to the Closing, action is initiated to take any portion of the Property
by eminent domain proceedings or by deed in lieu thereof, the Parties shall consummate the Closing, in
which event all of the assignable right, title and interest in and to the award of the condemning authority
shall be assigned to Buyers at the Closing and there shall be no reduction in the Purchase Price.

7.2 Casualty. All risks and liability for damage to or injury occurring to the Property by fire, storm,
accident, or any other casualty or cause until the Closing has been consummated shall be allocated among
the Parties pursuant to the Coal Agreements. If the Property, or any part thereof, suffers any material damage
prior to the Closing from fire or other casualty, the Parties shall consummate the Closing, in which event all
of the right, title and interest in and to the proceeds of any insurance covering such damage shall be assigned
to Buyers at the Closing, in form and substance acceptable to Buyers.

10



8.
DEFAULT

8.1 Breach. If a Party fails to comply materially with any of the terms, conditions or obligations of
this Agreement, then any non-breaching Party, in addition to its remedies in equity or at law, may seek to
specifically enforce this Agreement against the breaching party. In seeking specific performance or other
legal or equitable relief, no bond or security shall be required. The Parties also expressly agree that the
nonperformance of any term, condition, or obligation of this Agreement by a Party shall constitute
irreparable harm given the unique facts and circumstances of this transaction, which are complex and time
sensitive. Notwithstanding the foregoing, no Party shall declare another Party in breach without providing
written notice detailing the alleged default. One designated representative in senior management of the Party
alleging a breach shall thereafter confer with a designated representative in senior management of the Party
alleged to be in breach to discuss and negotiate in good faith how to resolve the alleged breach. The Parties
shall confer for a minimum period of twenty (20) days after receipt of such notice to cure the default prior
to either Party filing any sort of lawsuit. Any action or dispute arising under this Agreement shall be
adjudicated by courts of the State of Arkansas located in Pulaski County, Arkansas, and the United States
District Court with jurisdiction over Pulaski County, Arkansas (or another federal court with jurisdiction)
located in Pulaski County, Arkansas, and appellate courts from any thereof. EACH PARTY CONSENTS
AND AGREES THAT ANY SUCH ACTION OR PROCEEDING MAY BE BROUGHT IN AND ONLY
IN SUCH COURTS AND WAIVES (TO THE MAXIMUM EXTENT PERMITTED BY LAW) ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS
BROUGHT IN AN INCONVENIENT FORUM OR ANY SIMILAR OBJECTION AND AGREES NOT
TO PLEAD OR CLAIM THE SAME.

9.
OPERATIONS PRIOR TO CLOSING

9.1 Affirmative Covenants. Between the Effective Date and the Closing, the Parties shall:

(a) comply with all applicable laws and contractual obligations applicable to the
Property and the Parties’ operations thereon including, but not limited to, the Coal Agreements and
the CCGP Agreement, except that Seller shall not be in breach of this Agreement as a result of its
failure to perform its monetary obligations under the CCGP Agreement; and

(b) report to each other any material change in circumstances or any occurrences that
cause any of such Party’s representations or warranties contained in this Agreement to no longer
be true, correct, or accurate in any material respect or that cause such Party to no longer be in
material compliance with any of such Party’s covenants contained in this Agreement.

10.
MISCELLANEQOUS

10.1 Notices. All notices, demands, and requests which may be given or which are required to
be given by either party to the other, and any exercise of a right of termination provided by this Agreement,
shall be in writing and shall be deemed effective either: (a) on the date personally delivered to the address
below, as evidenced by written receipt therefore, whether or not actually received by the person to whom
addressed; (b) on the third (3rd) business day after being sent, by certified or registered mail, return receipt
requested, addressed to the intended recipient at the address specified below; or (¢) on the first (1%) business
day after being deposited into the custody of a nationally recognized overnight delivery service such as
FedEx, addressed to such party at the address specified below. For purposes of this Section 10.1, the
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addresses of the parties for all notices are as follows (unless changed by similar notice in writing given by
the particular person whose address is to be changed):

If to Osceola: Osceola Municipal Light and Power
303 W Hale
Osceola, AR 72370
Attn: Mayor Joe Harris, Jr.

with a copy to: Carter Law Firm LLC
Attn: C. Jason Carter
P.O. Box 1428
Conway, AR 72033

If to West Memphis: Bob Atkins
General Manager
West Memphis Utilities
304 East Cooper
West Memphis, AR 72303

with a copy to: Gary Law Firm
Attn: Blake Gary
If to Jonesboro: Jake Rice
General Manager
City Water and Light Plant of the City of Jonesboro
400 East Monroe
Jonesboro, AR 72403

with a copy to: Waddell, Cole & Jones, PLLC
Attn: Robert Jones
310 East St.
Jonesboro, AR 72401

If to Conway: Bret Carroll
Chief Executive Officer
Conway Corporation
650 Locust Street
Conway, AR 72034

with a copy to: Carter Law Firm LLC
Attn: C. Jason Carter
P.O. Box 1428
Conway, AR 72033

10.2 Entire Agreement. This Agreement (with the other agreements of even date herewith)
embodies the entire agreement between the Parties solely relative to the subject matter hereof, specifically
the transfer of the Property described herein, and supersedes all prior oral or written communications or
understandings between the parties related to such subject matter, and there are no oral or written agreements
between the parties, nor any representations made by either party relative to the subject matter hereof, which
are not expressly set forth herein. Notwithstanding the foregoing:
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(a) the Parties agree that this Agreement and each Agreement executed simultaneously
herewith are independently effective. A Party shall not refuse to close under this Agreement based
upon an alleged breach of another agreement, the intent being that any Party may seek specific
performance of this Agreement regardless of an alleged or actual breach of another
agreement. Additionally, the failure or refusal to close under this Agreement shall not in any way
affect the enforceability of any other agreement between the Parties, including but not limited to
any prior, concurrent, or future (i) closing date or (ii) effective date.

(b) the Parties agree that the following prior agreements shall survive Closing and
shall not be merged into the Deed: (i) the Coal Agreements; and (ii) the CCGP Agreement.
Furthermore, the Parties acknowledge and affirm that their obligations in this Agreement shall
survive Closing and do not merge into any of the deeds contemplated in this Agreement. For the
avoidance of doubt, nothing in this Agreement shall be construed as altering the Parties’ right to
energy and capacity, and the amount of energy and capacity, set forth in the Independence Steam
Electric Station and White Bluff Steam Electric Station Marketing Agreement dated March 16,
2012.

10.3 Amendment. This Agreement may be amended only by a written instrument executed by
the Parties.

10.4 Headings. The captions and headings used in this Agreement are for convenience only
and do not in any way limit, amplify, or otherwise modify the provisions of this Agreement.

10.5 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and
their respective successors and assigns. Nothing herein, express or implied, confers any rights or remedies
on any third party.

10.6 Time of Essence. Time is of the essence of this Agreement; however, if the final date of
any period which is set out in any provision of this Agreement falls on a Saturday, Sunday, or legal holiday
under the laws of the United States or the State of Arkansas, then, in such event, the time of such period
shall be extended to the next day which is not a Saturday, Sunday or legal holiday.

10.7 Governing Law. This Agreement shall be governed by the laws of the State of Arkansas.

10.8 Successors and Assigns; Assignment. This Agreement shall bind and inure to the benefit
of the Parties and their respective executors, administrators, representatives, successors, and permitted
assigns. No Party’s rights under this Agreement may be assigned.

10.9 Invalid Provision. If any provision of this Agreement is held to be illegal, invalid, or
unenforceable under present or future laws, such provision shall be fully severable; this Agreement shall be
construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part of
this Agreement; and, the remaining provisions of this Agreement shall remain in full force and effect and
shall not be affected by such illegal, invalid, or unenforceable provision or by its severance from this
Agreement.

10.10  Attorneys’ Fees. In the event it becomes necessary for either Party hereto to file suit to
enforce this Agreement or any provision contained herein, attorneys’ fees shall not be recoverable by any
Party pursuant to any contractual provision contained herein or any state or federal statute allowing for such
recovery, and each Party agrees to be responsible for and fully bear its own litigation costs and fees incurred
in such suit, including attorneys’ fees.
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10.11 Multiple Counterparts. This Agreement may be executed in any number of identical
counterparts which, taken together, shall constitute collectively one (1) agreement; in making proof of this
Agreement, it shall not be necessary to produce or account for more than one such counterpart with each
party's signature.

10.12  Effective Date. As used herein, the term “Effective Date” shall mean the first date upon
which this Agreement has been fully executed by all Parties.

10.13  No Personal Liability. Notwithstanding any provisions in this Agreement to the contrary,
no covenant, stipulation, obligation, or agreement of the Parties contained in this Agreement shall be deemed
to be a personal covenant, stipulation, obligation, or agreement of the general or limited partners of a Party
or of any past, present or future member, officer, partner, trustee, director, agent, attorney, or employee of a
Party; and neither the general partner of a Party, nor any member, officer, partner, trustee, director, agent,
attorney or employee of a Party shall be subject to any personal liability or accountability by reason of the
covenants, stipulations, obligations or agreements contained in this Agreement. Notwithstanding the
foregoing, nothing contained in this Section 10.13 shall relieve any general or limited partner from its duties
and/or obligations to cause a Party to perform each of its covenants, stipulations, obligations, and agreements
contained in this Agreement.

10.14  Construction. This Agreement and all provisions contained herein have been jointly
drafted (or reviewed and negotiated) and agreed to by each Party, each being sophisticated in transactions
such as the one contemplated by this Agreement and each having the benefit and advice of legal counsel,
and shall be construed accordingly.

[EXECUTION PAGE FOLLOWS]
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WITNESS the signatures of the undersigned, as of the respective dates set forth below.
SELLER:
CITY OF OSCEOLA, ARKANSAS
By:

Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT

COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and

, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of Osceola, Arkansas, an Arkansas
municipal corporation, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)



BUYER:

CITY WATER AND LIGHT PLANT OF THE CITY
OF JONESBORO

By:
Name: Jake Rice, III
Title: General Manager

By:
Name: Guy Patteson, II1
Title: Chairman

STATE OF ARKANSAS )
SS: ACKNOWLEDGMENT

N— N

COUNTY OF

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared Jake Rice, III and Guy Patteson, III, to me
well known, and who subscribed to the foregoing instrument and stated and acknowledged that they were
the General Manager and Chairman of City Water and Light Plant of the City of Jonesboro, an Arkansas
consolidated utility district, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for the consideration, uses, and purposes therein
contained, by signing themselves as such officers and executing on behalf of the district as such officers.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)



BUYER:
CITY OF CONWAY, ARKANSAS
By:

Name: Bret Carroll
Title: Chief Executive Officer

By:
Name:
Title:
STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared Bret Carroll and
to me well known, and who subscribed to the foregoing instrument and stated and acknowledged that they
were the Chief Executive Officer and the Mayor of the City of Conway, Arkansas, an Arkansas municipal
corporation, and that they being duly authorized in their respective capacities so to do, had signed, executed,
and delivered the foregoing instrument for and in the name of the City, and further acknowledged that they
had signed, executed and delivered foregoing instrument for the consideration, uses, and purposes therein
contained.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)



BUYER:
CITY OF WEST MEMPHIS, ARKANSAS
By:

Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
ss: ACKNOWLEDGMENT

COUNTY OF

N— N

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and
, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of West Memphis, Arkansas, an
Arkansas municipal corporation, and that they being duly authorized in their respective capacities so to do,
had signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)



EXHIBIT A
TO REAL ESTATE AGREEMENT

LEGAL DESCRIPTION

A TRACT OF LAND BEING A PART OF THE NORTH HALF (N1/2) OF SECTION FIFTEEN (15), THE EAST HALF
(E1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER
(SE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER(SE1/4) OF THE SOUTHEAST
QUARTER(SE1/4) OF SECTION FOUR(4), A PART OF SECTION TEN (10), AND A PART OF THE WEST HALF(W1/2)
OF SECTION ELEVEN(11), ALL IN TOWNSHIP TWELVE NORTH (T12N), RANGE FOUR WEST (R4W),
INDEPENDENCE COUNTY, ARKANSAS AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A FOUND 5/8” REBAR WITH CAP “PS 1229” MARKING THE SOUTHEAST CORNER OF SAID
SECTION 9;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°42'36" WEST A DISTANCE OF 2504.94 FEET TO A FOUND
ALUMINUM CAP RIGHT-OF-WAY MARKER ON THE EASTERLY RIGHT-OF-WAY LINE OF U.S. HIGHWAY 69 AS
DETERMINED BY ARKANSAS STATE HIGHWAY COMMISSION JOB NUMBER R50064;

THENCE DEPARTING SAID SECTION LINE AND ALONG THE SAID EAST RIGHT OF WAY LINE THE FOLLOWING
TWELVE COURSES AND DISTANCES:

THENCE NORTH 04°06'41" EAST A DISTANCE OF 36.61 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°59'40" EAST A DISTANCE OF 128.86 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°36'07" EAST A DISTANCE OF 367.55 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°37'20" EAST A DISTANCE OF 268.19 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°59'45" EAST A DISTANCE OF 190.13 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 01°27'37" WEST A DISTANCE OF 157.11 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 07°22'36" WEST A DISTANCE OF 105.33 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°31'13" WEST A DISTANCE OF 314.24 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°25'54" WEST A DISTANCE OF 193.45 FEET TO A FOUND 5/8” REBAR,;
THENCE NORTH 06°39'03" WEST A DISTANCE OF 203.31 FEET TO A FOUND 1/2” REBAR WITH ILLEGIBLE CAP;
THENCE NORTH 11°11°36” WEST A DISTANCE OF 126.76 FEET TO A FOUND 5/8” REBAR;
THENCE NORTH 08°25'18" WEST A DISTANCE OF 197.29 FEET TO A FOUND 5/8” REBAR,;

THENCE NORTH 05°52'40"WEST A DISTANCE OF 358.35 FEET TO A FOUND 1/2” REBAR WITH CAP “1229”
LOCATED ON THE NORTH LINE OF THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 9;

THENCE NORTH 89°46'33"EAST A DISTANCE OF 1225.83 FEET TO A FOUND 5/8” REBAR MARKING THE
SOUTHWEST CORNER OF THE WEST HALF (W1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 9;
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THENCE ALONG THE WEST LINE THEREOF NORTH 00°22'53"WEST A DISTANCE OF 2645.45 FEET TO A FOUND
1/2” REBAR WITH CAP “1229” MARKING THE SOUTHWEST CORNER OF THE SOUTHEAST QUARTER(SE1/4) OF
THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 4;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°13'35"EAST A DISTANCE OF 626.00 FEET TO A FOUND
5/8” REBAR LOCATED ON THE SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD:;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 5602.50 FEET TO THE WEST
LINE OF THE NORTHEAST QUARTER (NE1/4) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 10;

THENCE ALONG THE WEST LINE THEREOF SOUTH 00°10'50"WEST A DISTANCE OF 296.25 FEET TO THE
SOUTHWEST CORNER OF THE NORTHEAST QUARTER (NE1/4) NORTHEAST QUARTER (NE1/4) OF SECTION 10;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°40'28"EAST A DISTANCE OF 969.65 FEET TO THE
SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 3059.63 FEET;
THENCE DEPARTING SAID RIGHT-OF-WAY LINE SOUTH 16°56'25"WEST A DISTANCE OF 32.78 FEET;
THENCE NORTH 83°35'33"WEST A DISTANCE OF 362.00 FEET;
THENCE SOUTH 63°23'12"WEST A DISTANCE OF 617.58 FEET ;
THENCE SOUTH 26°18'40"WEST A DISTANCE OF 1468.00 FEET;
THENCE NORTH 75°25'36"WEST A DISTANCE OF 981.83 FEET;
THENCE NORTH 01°19'08"WEST A DISTANCE OF 382.32 FEET;
THENCE NORTH 73°17'16"WEST A DISTANCE OF 2271.89 FEET;
THENCE NORTH 17°19"21"EAST A DISTANCE OF 125.00 FEET;
THENCE NORTH 72°40'39"WEST A DISTANCE OF 100.00 FEET;
THENCE SOUTH 17°1921"WEST A DISTANCE OF 125.00 FEET;
THENCE NORTH 72°40'39"WEST A DISTANCE OF 253.76 FEET;
THENCE NORTH 17°1122"EAST A DISTANCE OF 990.14 FEET;
THENCE NORTH 75°07'33"WEST A DISTANCE OF 535.38 FEET;
THENCE SOUTH 60°26'13"WEST A DISTANCE OF 333.78 FEET;
THENCE SOUTH 24°49'15"WEST A DISTANCE OF 646.68 FEET;
THENCE NORTH 76°04'35"WEST A DISTANCE OF 657.62 FEET;
THENCE NORTH 83°03'02"WEST A DISTANCE OF 165.17 FEET;
THENCE NORTH 71°14'50"WEST A DISTANCE OF 37.27 FEET;
THENCE NORTH 20°05'41"EAST A DISTANCE OF 358.80 FEET;
THENCE NORTH 70°50'10"WEST A DISTANCE OF 385.76 FEET;
THENCE SOUTH 17°21'48"WEST A DISTANCE OF 372.60 FEET;
THENCE SOUTH 72°2629"EAST A DISTANCE OF 107.16 FEET;
THENCE SOUTH 29°17'02"WEST A DISTANCE OF 1633.35 FEET;

THENCE SOUTH 70°29'02"EAST A DISTANCE OF 1081.27 FEET;
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THENCE SOUTH 00°08'36"EAST A DISTANCE OF 2751.90 FEET;
THENCE SOUTH 52°17'52"EAST A DISTANCE OF 1975.57 FEET;

THENCE SOUTH 00°15'41"WEST A DISTANCE OF 419.78 FEET TO A POINT LOCATED ON THE SOUTH LINE OF
THE SOUTHWEST CORNER OF THE SOUTHWEST QUARTER(SW1/4) OF THE NORTHEAST QUARTER (NE1/4) OF
SAID SECTION 15;

THENCE NORTH 89°11°29” WEST A DISTANCE OF 48.60 FEET TO A FOUND 5/8” REBAR WITH ILLEGIBLE CAP
MARKING THE SOUTHEAST CORNER OF THE NORTHWEST QUARTER(NW1/4) OF SAID SECTION 15;

THENCE ALONG THE SOUTH LINE THEREOF NORTH 87°55’18” WEST A DISTANCE OF 2683.71 FEET TO A FOUND
5/8” REBAR MARKING THE WEST QUARTER CORNER OF SAID SECTION 15;

THENCE ALONG THE WEST LINE OF SAID SECTION 15 NORTH 01°00'06"WEST A DISTANCE OF 2663.62 FEET TO
THE POINT OF BEGINNING AND CONTAINING 684.39 ACRES, MORE OR LESS.
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EXHIBIT B
TO REAL ESTATE AGREEMENT

PREPARED BY AND RETURN
FILED OR RECORDED COPY TO:
Waddell, Cole & Jones, PLLC

P.O. Box 1700

Jonesboro, AR 72403

SPECIAL WARRANTY DEED

That CITY OF OSCEOLA, ARKANSAS (“Grantor”), for and in consideration of the sum of
TEN DOLLARS and other good and valuable consideration paid by CITY WATER AND LIGHT
PLANT OF THE CITY OF JONESBORO, an Arkansas consolidated utility district (“Jonesboro”), the
CITY OF CONWAY, ARKANSAS (“Conway”), and CITY OF WEST MEMPHIS, ARKANSAS
(“West Memphis™) and together with Conway, Jonesboro, and AECC, each a “Grantee” and collectively,
(“Grantees”), the receipt and sufficiency of which is hereby acknowledged, has GRANTED,
BARGAINED, SOLD and CONVEYED, and by these presents does hereby GRANT, BARGAIN, SELL
and CONVEY, unto Grantees, all of Grantor’s right, title and interest in and to that certain tract of land
situated in Independence County, Arkansas, and more fully described on Exhibit A attached hereto and
incorporated herein by reference, together with all buildings, structures, fixtures and improvements located
thereon (the “Property”) as follows:

(a) An undivided 71.4% of Grantor’s interest in the Property to Jonesboro;
(b) Anundivided 19.1% of Grantor’s interest in the Property to Conway; and
(©) An undivided 9.5% of Grantor’s interest in the Property to West Memphis.

TO HAVE AND TO HOLD the Property, together with all and singular the rights and
appurtenances thereunto in anywise belonging unto Grantees, their successors and assigns forever; and
Grantor does hereby bind itself, its successors and assigns to WARRANT AND FOREVER DEFEND, all
and singular, the Property unto Grantees, their successors and assigns, against every person whomsoever

lawfully claiming through or under Grantor, but not otherwise.

[EXECUTION PAGE FOLLOWS]
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EXECUTED this day of ,20

GRANTOR:

CITY OF OSCEOLA, ARKANSAS

By:
Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and

, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of Osceola, Arkansas, an Arkansas
municipal corporation, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)
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EXHIBIT B

INTERCONNECTION AND OWNERSHIP AGREEMENT RIGHTS ASSIGNMENT
AGREEMENT

THIS INTERCONNECTION AND OWNERSHIP AGREEMENT RIGHTS ASSIGNMENT
AGREEMENT (the “Agreement”) is made and entered into as of the Effective Date by and between CITY
OF OSCEOLA, ARKANSAS (“Osceola” or “Seller”), CITY WATER AND LIGHT PLANT OF THE
CITY OF JONESBORO, an Arkansas consolidated utility district (“Jonesbore”), the CITY OF
CONWAY, ARKANSAS (“Conway”), and CITY OF WEST MEMPHIS, ARKANSAS (“West
Memphis”, West Memphis, Jonesboro and Conway, each a “Buyer” and collectively, the “Buyers”).
Buyers and Seller may each be referred to herein as a “Party” or collectively, the “Parties”.

WHEREAS, Buyers, Seller, and other third parties own the Property (defined below) as tenants in
common subject to that certain Independence Combined Cycle Gas Plant Ownership Agreement dated
November 17, 2025 (the “CCGP_Agreement”);

WHEREAS, pursuant to the CCGP Agreement, Seller owns an undivided ownership share of
0.5% in the assets subject to the CCGP Agreement (the “Osceola Interest”), which includes all of
Osceola’s right, title and interest in and to the Property;

WHEREAS, Seller received an acceptable purchase offer from a third-party to purchase all of the
Osceola Interest;

WHEREAS, the Buyers have exercised their respective rights of first refusal to purchase all of the
Osceola Interest pursuant to Section 11.2.2 of the CCGP Agreement;

WHEREAS, Seller now desires to sell to Buyers and Buyers desire to purchase from Seller,
Seller’s right, title, and interest to the Property;

WHEREAS, the Parties are parties to that certain Independence Ownership Agreement dated July
31, 1979, that certain Independence Steam Electric Station Operating Agreement dated July 31, 1979, and
that certain Independence Steam Electric Station and White Bluff Steam Electric Station Marketing
Agreement dated March 16, 2012 (collectively the “Coal Agreements’) which govern the ownership,
operation, and right to energy and capacity from the Independence Steam Electric Station located on
portion of the property subject to the CCGP Agreement;

WHEREAS, Neither Buyers nor Seller desire for this Agreement to limit or otherwise impair or
to alter any Party’s current right to energy and capacity from the Independence Steam Electric Station
through December 31, 2030;

WHEREAS, Entergy Arkansas, LLC (“EAL”), in its capacity as Interconnection Customer and as
agent for the co-owners (including the Parties) of the Independence Steam Electric Station, a coal-fired
electric power plant (the “Coal Plant”), is party to that certain Generator Interconnection Agreement dated
August 21, 2024 (“Coal Plant GIA™), with EAL, in its capacity as Transmission Owner, and Midcontinent
Independent System Operator, Inc. (“MISQO”), in its capacity as Transmission Provider for the transmission
system functionally controlled by MISO (“MISO Transmission System”);

WHEREAS, the Coal Plant GIA memorializes the Interconnection Customer’s rights to
interconnect the Coal Plant with the MISO Transmission System, identifies the co-ownership interests of
each co-owner of the Coal Plant, and identifies the amount of NRIS recognized by MISO as available to
serve the Coal Plant, specifically, 836 MW of NRIS for Independence Unit No. 1 (as Unit No. 1 is defined



in the Coal Plant GIA) and 842 MW of NRIS for Independence Unit No. 2 (as Unit No. 2 is defined in the

Coal Plant GIA); and

WHEREAS, the Parties wish to memorialize their agreement to sell and purchase the Property,
including interconnection rights in the Coal Plant, in a manner consistent with the terms and conditions of
Attachment X to MISO’s Open Access Transmission, Energy and Operating Reserve Markets Tariff
(“MISO _Tariff”) that governs the use of interconnection rights for existing generating facilities for
purposes of developing replacement generating facilities.

NOW, THEREFORE, the Parties agree as follows:

1. Purpose and Cooperation.

(a)

(b)

The primary purpose of this Agreement is to enable Seller to sell and assign, and
Buyers to purchase and receive, all of Seller’s interest, rights, and obligations
under the CCGP Agreement and allow Buyers to pursue the replacement
generation options of their choice at or near the Coal Plant through the exchange
and conveyance of generation interconnection rights existing under the Coal Plant
GIA through exercise of the terms and conditions of MISO Tariff Attachment X
that govern replacement generation. The Parties desire to sell and purchase
pursuant to this Agreement only those generator interconnection rights for
purposes of pursuing their replacement generation options pursuant to Attachment
X.

This Agreement does not impact the current use or ownership of the generator
interconnection rights associated with each Party’s ownership interests in the Coal
Plant as identified in the Coal Plant GIA except as expressly set forth herein.
Further, this Agreement will not impact the Marketing Agreement dated March 16,
2012 with respect to the operations at the Coal Plant. Each Party will reasonably
cooperate to ensure that MISO understands and accepts the transfer of generator
interconnection rights pursuant to this Agreement for purposes of allowing each
Party’s desired replacement generation facilities to receive their own GIA, as
necessary, and operate after Closing Date.

2. Purchase, Sale and Assignment. Subject to the terms and conditions of this Agreement,

Seller hereby agrees to sell, assign and convey to Buyers, and Buyers hereby agree to purchase and receive
from Seller, all of Seller’s right, title, interest, and obligations in and to the following (the “Property”):

(a)

(b)

All of Seller’s rights and privileges under or arising from the CCGP Agreement,
and the ownership of any and all assets subject thereto including, without
limitation, the CCGP as defined therein;

All of Seller’s right, title and interest in and to all of the generator interconnection
rights associated with Seller’s ownership interest in the Coal Plant and/or under or
arising from the Coal Agreements and the Coal Plant GIA, including, without
limitation, all of those rights that may be used for MISO’s Attachment X generator
replacement process, reserving to Seller only Seller’s current right to energy and
capacity from the Coal Plant through December 31, 2030 (the “Interconnection

Rights”); and




() All of Seller’s right, title and interest in and to any and all tangible and intangible
personal property purchased, acquired, or held under, pursuant or subject to the
CCGP Agreement, including, without limitation any and all equipment, contract
rights, licenses and permits (the “Personal Property”).

For the sake of clarity, and without limiting the generality of the foregoing Section 2(b), the
Interconnection Rights include 4.18 MW of NRIS for Independence Unit No. 1 and 4.21 MW of NRIS for
Independence Unit No. 2.

3. Allocation of Property Among Buyers. Seller’s interest in the Property shall be
conveyed and assigned to Buyers as follows:

(a) 71.4% of Seller’s interest in the Property to Jonesboro;
(b) 19.0% of Seller’s interest in the Property to Conway; and
(©) 9.6% of Seller’s interest in the Property to West Memphis.

Provided, however, Buyers may adjust such percentages upon written notice to Seller prior to Closing. For
the sake of clarity and without limiting or restricting the conveyance and assignment of the Interconnection
Rights as set forth above, the Interconnection Rights to be assigned and conveyed to Buyers are expected
to include:

1. 2.98 MW of NRIS associated with Independence Unit No. 1 and 3.01 MW of
NRIS associated with Independence Unit No. 2 to Jonesboro;

ii. 0.80 MW of NRIS associated with Independence Unit No. 1 and 0.80 MW of
NRIS associated with Independence Unit No. 2 to Conway; and

iii. 0.40 MW of NRIS associated with Independence Unit No. 1 and 0.40 MW of
NRIS associated with Independence Unit No. 2 to West Memphis;

4. Purchase Price. The purchase price for the Property shall be equal to Four Million Nine
Hundred Fifty-Two Thousand Five Hundred Eighty-Seven and No/100 Dollars ($4,952,587.00) (the
“Purchase Price”). As additional consideration for Seller’s performance under this Agreement, Buyers
shall, at Closing: (i) pay to Seller an amount equal to any and all amounts due and payable pursuant to
Article 3 of the CCGP Agreement associated with Seller’s Ownership Share (as defined in the CCGP
Agreement) through and including the Closing Date (the “CCGP Contribution”); and (ii) reimburse Seller
for any and all amounts paid by Seller to Arkansas Electric Cooperatives Corporation (“AECC”) under the
CCGP Agreement through and including the Closing Date other than the CCGP Contribution (the
“Reimbursement”). Buyers shall cause the Purchase Price, the CCGP Contribution, and the
Reimbursement, if any, to be deposited into escrow with Chicago Title Insurance Company (“Title
Company”) no later than the Closing Date. Seller shall, at Closing, pay or cause to be paid to AECC an
amount equal to the CCGP Contribution. The Purchase Price, the CCGP Contribution, and the
Reimbursement, if any, shall be due and due and payable from the Buyers as follows:

(a) 71.4% of the Purchase Price from Jonesboro;
(b) 19.0% of the Purchase Price from Conway; and

(c) 9.6% of the Purchase Price from West Memphis.



5. Closing. Closing of this transaction shall be held on or before 12:01 a.m. on April 17,
2026 (the “Closing Date”), remotely or at such other place as the Parties may agree and approve.

6. Effect of Closing. Effective as of the Closing:

(a) Buyers shall have sole right, title, interest, and possession in and to the
Interconnection Rights and Seller shall have no right or interest in the
Interconnection Rights (as that term is defined in Section 2 and specifically applies
to interconnection rights associated only with replacement generation);

(b) Buyers shall have sole right, title, interest, and possession in and to the Personal
Property and Seller shall have no right or interest in the Personal Property; and

(©) Buyers shall assume and succeed to all of Seller’s rights and privileges under or
arising from the CCGP Agreement, and Seller shall have no further rights or
privileges under the CCGP Agreement.

7. Buyers’ Obligations. At Closing, Buyers shall deliver to Seller the following:

(a) An Assignment of Interconnection and Ownership Agreement Rights duly
executed by Buyers (attached hereto as Attachment A).

(b) A Bill of Sale duly executed by Buyers (attached hereto as Attachment B).

(c) Such organization and authorizing documents of Buyers as shall be reasonably
requested by Seller to evidence Buyers’ authority to consummate the transactions
contemplated by this Agreement.

(d) Such other and further documents and instruments, to be signed by Buyers, that
Seller may reasonably deem necessary in order to carry out the transactions

contemplated by this Agreement.

8. Seller’s Obligations. At Closing, Seller shall deliver to Buyers the following:

(a) An Assignment of Interconnection and Ownership Agreement Rights duly
executed by Seller (attached hereto as Attachment A).

(b) A Bill of Sale duly executed by Buyers (attached hereto as Attachment B).

(c) Such organization and authorizing documents of Seller as shall be reasonably
requested by Buyers to evidence Seller’s authority to consummate the transactions
contemplated by this Agreement.

(d) Such other and further documents and instruments, to be signed by Seller, that
Buyers may reasonably deem necessary in order to carry out the transactions
contemplated by this Agreement.

9. Possession and Right to Exercise Interconnection Rights. Exclusive possession of and
the right to exercise the Interconnection Rights shall be delivered to Buyers at the Closing. The delivery of




MISO Tariff Attachment Y or Attachment X by a Party to MISO shall not in any way impact the Closing,
the date of Closing, or the existing rights of any Party.

10. Closing Conditions. The satisfaction of all of the following shall be conditions precedent
to each Party’s mutual obligations under this Agreement:
(a) All municipal approvals/authorizations required by any Buyer or Seller to close.
(b) Simultaneous or prior closing under that certain Independence Excess Real Estate

Agreement of even date herewith by and among the Parties

(c) Buyer’s prior or simultaneous performance under Section 6.8(b) of that certain
Independence Plant Real Estate Agreement of even date herewith by and among
the Parties.

11. Closing Costs. In addition to the obligations specified previously in this Agreement, the
expenses of closing this transaction, if any, shall be split between the Parties. For the avoidance of doubt,
this does not include any expenses incurred by any Party on their own behalf including without limitation
such Party’s legal expenses.

12. Attachment Y and Attachment X Submissions. All Parties acknowledge that planned
replacement generation requires submission of requests to MISO pursuant to MISO Tariff Attachment Y
and Attachment X (the “RGF Submissions”) to allow MISO to study and plan for replacement generation
impacts on the bulk transmission system and initiate the preparation and execution of generator
interconnection agreements for the replacement generating facilities. The RGF Submissions are expressly
required by the MISO Tariff and must be made by the Buyers, or their agent, for their planned replacement
generating facilities under the CCGP Agreement. Seller agrees to cooperate in good faith with Buyers’
submission of the RGF Submissions and to execute and deliver any documents or instruments reasonably
requested by Buyers or their agent in connection therewith.

13. Time is of the Essence. The time for performance of the obligations of the Parties of
this Agreement is of the essence.

14. Binding Agreement; Assignment. If the Parties accept this offer, it shall constitute a
binding contract on the Parties and their respective successors and assigns. This Agreement shall not be
assignable by any Party without the prior written consent of the other Parties, consent to be within the sole
discretion of each such Party. Each Party represents to the other that the person or persons signing this
Agreement on behalf of his or her represented entity or entities has the full legal authority and agency to
bind said entity or entities to the terms of this Agreement.

15. Notices. All notices shall be delivered in writing to the following:
If to Osceola: Osceola Municipal Light and Power
303 W Hale

Osceola, AR 72370
Attn: Mayor Joe Harris, Jr.



with a copy to: Carter Law Firm LLC
Attn: C. Jason Carter
P.O. Box 1428
Conway, AR 72033

If to West Memphis: Bob Atkins
General Manager

West Memphis Utilities
604 East Cooper
West Memphis, AR 72303
with a copy to: Gary Law Firm
If to Jonesboro: Jake Rice

General Manager

City Water and Light Plant of the City of Jonesboro
400 Ease Monroe

Jonesboro, AR 72403

with a copy to: Waddell Cole and Jones, PLLC
Attn: Robert Jones
310 East St.
Jonesboro, AR 72401

If to Conway: Bret Carroll

Chief Executive Officer
Conway Corporation
650 Locust Street
Conway, AR 72034

With a copy to: Carter Law Firm LLC
Attn: C. Jason Carter
P.O. Box 1428
Conway, AR 72033

16. Entire Agreement. This Agreement (with the other agreements of even date herewith)
embodies the entire agreement between the Parties solely relative to the subject matter hereof, specifically
the performance of Interconnection Rights specifically for replacement generation purposes, and supersedes
all prior oral or written communications or understandings between the parties related to such subject
matter, and there are no oral or written agreements between the parties, nor any representations made by a
Party relative to the subject matter hereof, which are not expressly set forth herein.

17. Amendment. This Agreement may be amended only by a subsequent written instrument
executed by the Parties expressly and specifically amending this Agreement.

18. Construction. This Agreement and all provisions contained herein have been jointly
drafted (or reviewed and negotiated) and agreed to by the Parties, each being sophisticated in transactions
such as the one contemplated by this Agreement, with all of the Parties having the benefit and advice of
legal counsel and shall be construed accordingly.



19. Captions. All captions contained in this Agreement are inserted only as a matter of
convenience and in no way define, limit, or extend the scope or intent of this Agreement or any provisions
hereof.

20. Governing Law. This Agreement shall be governed by the laws of the State of Arkansas
and any disputes arising hereunder shall be adjudicated in the State of Arkansas.

21. Pronouns. In this Agreement the use of any gender shall be deemed to include all
genders and the use of the singular shall include the plural, wherever it appears appropriate from the context.

22. Survival of Provisions. The provisions of this Agreement are immediately enforceable
upon execution and shall survive the Closing of the transaction contemplated hereby and shall survive the
execution and delivery of any and all bills of sale and other documents at any time executed or delivered
under, pursuant to or by reason of this Agreement, and shall survive the payment of all monies made under,
pursuant to or by reason of this Agreement. Furthermore, the expiration, termination or consummation of
this Agreement shall not affect any other provisions, and the rights and obligations set forth therein, which
either: (i) by their terms state or evidence the intent of the Parties that the provisions survive the expiration
or termination thereof, or (ii) must survive to give effect to the provisions thereof.

23. Severability. If any part of this Agreement or any other agreement entered into pursuant
hereto is contrary to, prohibited by or deemed invalid under applicable law or regulation, such provision
shall be deemed inapplicable and deemed omitted to the extent so contrary, prohibited or invalid but the
remainder hereof shall not be invalidated thereby and shall be given full force and effect so far as possible.

24, Effective Date. As used herein, the term “Effective Date” shall mean the first date upon
which this Agreement has been fully executed by all Parties.

25. Osceola’s Continued Right to Energy and Capacity from the Coal Plant. The Coal
Agreements shall remain unchanged by this Agreement, except to the extent of a conflict, in which case
this Agreement shall control as among the Parties. It is the intent of the Parties that each shall continue to
have uninterrupted access to and use of the energy and capacity currently available to each under the
Independence Steam Electric Station and White Bluff Steam Electric Station Marketing Agreement dated
March 16, 2012 (the “Marketing Agreement”) at no additional cost. Consequently, nothing in this
Agreement shall be construed to interfere with, disturb, diminish, or otherwise reduce any party’s
contractual right to energy or capacity under the Marketing Agreement from the Coal Plant (the “Coal
Power”). In the event that a Party’s right to Coal Power becomes impaired as a result of this Agreement or
the Independence Excess Real Estate Agreement of even date herewith, the Parties hereby agree to
cooperate in good and to take such actions and execute and deliver such further documents or instruments
that may reasonably be required to restore the Parties’ respective rights to Coal Power provided, however,
that no Buyer shall be obligated to take any act or execute or deliver any document or instrument which
would impair such Buyer’s rights to the Property or otherwise be inconsistent with Section 1 of this
Agreement.

26. Decommissioning and Environmental Maintenance Obligations. It is the intent of
the Parties that each Party’s existing obligations and liabilities related to the decommissioning of the Coal
Plant and the environmental maintenance of the Coal Plant and the property subject to the Coal Agreements,
both before and after decommissioning of the Coal Plant, shall be unaffected by this Agreement.




27. Breach and Enforceability. If a Party fails to materially comply with any of the terms,
conditions or obligations of this Agreement, then any non-breaching Party, in addition to its remedies in
equity or at law, may seek to specifically enforce this Agreement against the breaching party. In seeking
specific performance, or other legal or equitable relief, no bond or security shall be required. The Parties
also expressly agree that the nonperformance of any term, condition, or obligation of this Agreement by a
Party shall constitute irreparable harm given the unique facts and circumstances of this transaction, which
are complex and time-sensitive. The Parties further agree that the Interconnection Rights are unique in
nature and that no adequate remedy at law exists for a failure to convey the Interconnection Rights as set
forth herein and that specific performance is the only adequate remedy. Notwithstanding the foregoing, no
Party shall declare another Party in breach without providing written notice detailing the alleged default
and a period of ten (10) days after receipt of such notice to cure the default. Any dispute arising under this
Agreement shall be resolved in a court of competent jurisdiction within Pulaski County, Arkansas, without
regard to Arkansas choice of law rules.

28. Attorneys’ Fees. In the event it becomes necessary for either party hereto to file suit to
enforce this Agreement or any provision contained herein, attorneys’ fees shall not be recoverable by any
Party pursuant to any contractual provision contained herein or any state or federal statute allowing for such
recovery, and each Party agrees to be responsible for and fully bear its own litigation costs and fees incurred
in such suit, including attorneys’ fees.

29. Multiple Counterparts. This Agreement may be executed in any number of identical
counterparts which, taken together, shall constitute collectively one (1) agreement; in making proof of this
Agreement, it shall not be necessary to produce or account for more than one such counterpart with each
party’s signature.

30. Osceola’s Representations and Warranties. Osceola hereby represents and warrants
to Buyers as follows:

(a) Osceola is and shall be on the Closing Date a municipal corporation organized and
existing under the laws of the State of Arkansas.

(b) Osceola shall have on the Closing Date full power and authority to execute and
perform this Agreement and all or municipal action necessary to confirm such authority shall have
and has been duly and lawfully taken. As of the Closing Date, Osceola shall have completed all
municipal requirements, ordinances, and other required legislative acts, including but not limited
to expiration of all referendum periods without a referendum being filed. Upon execution hereof,
this Agreement shall constitute a valid and legally binding obligation of Osceola. Neither the
execution nor the performance by Osceola of this Agreement will violate the terms or provisions
of any other agreement, or any note, loan agreement, commitment agreement, lease, or other
material contract or agreement to which Osceola is a party.

(©) Osceola represents and warrants that it is not a foreign person, foreign partnership,
foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal
Revenue Code of 1986, as amended, and will deliver to Buyers valid and authorized Nonforeign
Status Certificates.

(d) This Agreement has been duly executed and delivered by Osceola and is a valid
and binding obligation of Osceola enforceable against Osceola in accordance with its terms; and
Osceola has all necessary capacity and authority to own the Property, to enter into and perform this
Agreement, and to convey the Property as described herein.



(e) Osceola is not in bankruptcy or subject to any bankruptcy-related orders, decrees,
discharges, or other restrictions.

) The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict any governing instrument of
Osceola, or (b) violate, result in a breach of or constitute a default under any agreement, instrument,
statute, regulation, rule, judgment, order or decree to which Osceola is a party, is bound or may be
subject.

(2) Osceola has good and marketable title to the Property. Osceola has the right to sell
and transfer the Property as described hereunder, and upon transfer of the Property hereunder,
Osceola will convey the Property free of all liens, security interests, rights of first refusal and
options to purchase to Buyers.

(h) Osceola does not have any oral or written understanding with any third persons
that would materially affect the Property or the transfer of the Property to Buyers in a manner
adverse to the interests of Buyers.

6))] Osceola, together with its advisors, possesses such knowledge and experience in
tax, financial, and business matters to evaluate the merits and risks of the sale of the Property.

) No representation or warranty by Osceola in this Agreement, no certification
furnished by Osceola under this Agreement, and no exhibit or other instrument previously furnished
or to be furnished to Buyers pursuant to this Agreement or in connection with the transaction
contemplated hereunder contains or will contain any untrue statement of a material fact or omits or
will omit to state any material fact necessary to make the statements contained therein untrue.

(k) All representations and warranties by Osceola in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Buyers, Osceola
will reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

31. Jonesboro’s Representations and Warranties. Jonesboro hereby represents and
warrants to Seller as follows:

(a) Jonesboro is and shall be on the Closing Date an Arkansas consolidated utility
district.

(b) Jonesboro shall have on the Closing Date full power and authority to execute and
perform this Agreement and all entity action necessary to confirm such authority shall have and
has been duly and lawfully taken. Upon execution hereof, this Agreement shall constitute a valid
and legally binding obligation of Jonesboro. Neither the execution nor the performance by
Jonesboro of this Agreement will violate the terms or provisions of any other agreement, or any
note, loan agreement, commitment agreement, lease, or other material contract or agreement to
which Jonesboro is a party.

(c) Jonesboro represents and warrants that it is not a foreign person, foreign
partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the
Internal Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized
Nonforeign Status Certificates.



(d) This Agreement has been duly executed and delivered by Jonesboro and is a valid
and binding obligation of Jonesboro enforceable against Jonesboro in accordance with its terms,
and Jonesboro has all necessary capacity and authority to enter into and perform this Agreement.

(e) Jonesboro is not in bankruptcy or subject to any bankruptcy-related orders,
decrees, discharges, or other restrictions.

€9 The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict any governing instrument of
Jonesboro, or (b) violate, result in a breach of or constitute a default under any agreement,
instrument, statute, regulation, rule, judgment, order or decree to which Jonesboro is a party, is
bound or may be subject.

(2) No representation or warranty by Jonesboro in this Agreement, no certification
furnished by Jonesboro under this Agreement, and no exhibit or other instrument previously
furnished or to be furnished to Seller pursuant to this Agreement or in connection with the
transaction contemplated hereunder contains or will contain any untrue statement of a material fact
or omits or will omit to state any material fact necessary to make the statements contained therein
untrue.

(h) All representations and warranties by Jonesboro in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Seller, Jonesboro
will reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

32. West Memphis’s Representations and Warranties. West Memphis hereby represents
and warrants to Seller as follows:

(a) West Memphis is and shall be on the Closing Date a municipal corporation
organized and existing under the laws of the State of Arkansas.

(b) West Memphis shall have on the Closing Date full power and authority to execute
and perform this Agreement and all or municipal action necessary to confirm such authority shall
have and has been duly and lawfully taken. As of the Closing Date, West Memphis shall have
completed all municipal requirements, ordinances, and other required legislative acts, including but
not limited to expiration of all referendum periods without a referendum being filed. Upon
execution hereof, this Agreement shall constitute a valid and legally binding obligation of West
Memphis. Neither the execution nor the performance by West Memphis of this Agreement will
violate the terms or provisions of any other agreement, or any note, loan agreement, commitment
agreement, lease, or other material contract or agreement to which West Memphis is a party.

(©) West Memphis represents and warrants that it is not a foreign person, foreign
partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the
Internal Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized
Nonforeign Status Certificates.

(d) This Agreement has been duly executed and delivered by West Memphis and is a
valid and binding obligation of West Memphis enforceable against West Memphis in accordance
with its terms, and West Memphis has all necessary capacity and authority to enter into and perform
this Agreement.
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(e) West Memphis is not in bankruptcy or subject to any bankruptcy-related orders,
decrees, discharges, or other restrictions.

) The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict any governing instrument of
West Memphis, or (b) violate, result in a breach of or constitute a default under any agreement,
instrument, statute, regulation, rule, judgment, order or decree to which West Memphis is a party,
is bound or may be subject.

(2) No representation or warranty by West Memphis in this Agreement, no
certification furnished by West Memphis under this Agreement, and no exhibit or other instrument
previously furnished or to be furnished to Seller pursuant to this Agreement or in connection with
the transaction contemplated hereunder contains or will contain any untrue statement of a material
fact or omits or will omit to state any material fact necessary to make the statements contained
therein untrue.

(h) All representations and warranties by West Memphis in this Agreement shall be
deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller,
West Memphis will reconfirm all representations and warranties in a certificate executed within
ten (10) days of Closing.

33. Conway’s Representations and Warranties. Conway hereby represents and warrants
to Seller as follows:

(a) Conway is and shall be on the Closing Date a municipal corporation organized and
existing under the laws of the State of Arkansas.

(b) Conway shall have on the Closing Date full power and authority to execute and
perform this Agreement and all or municipal action necessary to confirm such authority shall have
and has been duly and lawfully taken. As of the Closing Date, Conway shall have completed all
municipal requirements, ordinances, and other required legislative acts, including but not limited
to expiration of all referendum periods without a referendum being filed. Upon execution hereof,
this Agreement shall constitute a valid and legally binding obligation of Conway. Neither the
execution nor the performance by Conway of this Agreement will violate the terms or provisions
of any other agreement, or any note, loan agreement, commitment agreement, lease, or other
material contract or agreement to which Conway is a party.

(©) Conway represents and warrants that it is not a foreign person, foreign partnership,
foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal
Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized Nonforeign
Status Certificates.

(d) This Agreement has been duly executed and delivered by Conway and is a valid
and binding obligation of Conway enforceable against Conway in accordance with its terms, and

Conway has all necessary capacity and authority to enter into and perform this Agreement.

(e) Conway is not in bankruptcy or subject to any bankruptcy-related orders, decrees,
discharges, or other restrictions.

® The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict any governing instrument of
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Conway, or (b) violate, result in a breach of or constitute a default under any agreement, instrument,
statute, regulation, rule, judgment, order or decree to which Conway is a party, is bound or may be
subject.

(2) No representation or warranty by Conway in this Agreement, no certification
furnished by Conway under this Agreement, and no exhibit or other instrument previously
furnished or to be furnished to Seller pursuant to this Agreement or in connection with the
transaction contemplated hereunder contains or will contain any untrue statement of a material fact
or omits or will omit to state any material fact necessary to make the statements contained therein
untrue.

(h) All representations and warranties by Conway in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Seller, Conway will
reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

34. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and
their respective successors and assigns. Nothing herein, express or implied, confers any rights or remedies
on any third party.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF this Agreement has been duly executed and made effective by the
Parties on this day of , 2026.

CITY WATER AND LIGHT PLANT OF THE CITY
OF JONESBORO

By:
Name: Jake Rice, 111
Title: General Manager

By:
Name: Guy Patteson, 111
Title: Chairman

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared Jake Rice, III and Guy Patteson, III, to me
well known, and who subscribed to the foregoing instrument and stated and acknowledged that they were
the General Manager and Chairman of City Water and Light Plant of the City of Jonesboro, an Arkansas
consolidated utility district, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for the consideration, uses, and purposes therein
contained, by signing themselves as such officers and executing on behalf of the district as such officers.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)
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CITY OF CONWAY, ARKANSAS

By:
Name: Bret Carroll
Title: Chief Executive Officer

By:
Name:
Title:
STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared Bret Carroll and
to me well known, and who subscribed to the foregoing instrument and stated and acknowledged that they
were the Chief Executive Officer and the Mayor of the City of Conway, Arkansas, an Arkansas municipal
corporation, and that they being duly authorized in their respective capacities so to do, had signed, executed,
and delivered the foregoing instrument for and in the name of the City, and further acknowledged that they
had signed, executed and delivered foregoing instrument for the consideration, uses, and purposes therein
contained.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)
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CITY OF WEST MEMPHIS, ARKANSAS

By:
Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT

COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and

, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of West Memphis, Arkansas, an
Arkansas municipal corporation, and that they being duly authorized in their respective capacities so to do,
had signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)
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CITY OF OSCEOLA, ARKANSAS

By:
Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT

COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and

, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of Osceola, Arkansas, an Arkansas
municipal corporation, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)
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ATTACHMENT A

ASSIGNMENT OF INTERCONNECTION AND OWNERHSIP AGREEMENT RIGHTS

THIS ASSIGNMENT OF INTERCONNECTION AND OWNERSHIP AGREEMENT
RIGHTS (the “Assignment”), made effective on the  day of , 2026 (the “Effective Date”) is
executed by and between CITY OF OSCEOLA, ARKANSAS (“Osceola”), and CITY WATER AND
LIGHT PLANT OF THE CITY OF JONESBORO, an Arkansas consolidated utility district
(“Jonesboro”), the CITY OF CONWAY, ARKANSAS (“Conway”), and CITY OF WEST MEMPHIS,
ARKANSAS (“West Memphis”, and together with Conway and Jonesboro, the “Assignees”). Osceola
and the Assignees may each be referred to herein as a “Party” or collectively, the “Parties”.

NOW, THEREFORE, in consideration of $10.00 and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged by the Parties, and subject to the express terms
and conditions contained herein and in the Interconnection and Ownership Agreement Rights Assignment
Agreement executed by and among the parties hereto, and incorporated herein by reference (the
“Assignment Agreement”), the Parties agree as follows:

I. Definitions. All capitalized terms used in this Assignment and not otherwise
defined shall have the meanings assigned to them in the Assignment Agreement.

2. Assignment of Interconnection Rights. Osceola each hereby assigns, transfers,
and delivers all of Osceola’s right, title and interest in and to the Interconnection Rights to
Assignees as follows:

a. 71.4% of Osceola’s interest in the Interconnection Rights to Jonesboro;
b. 19.1% of Osceola’s interest in the Interconnection Rights to Conway; and
c. 9.5% of Osceola’s interest in the Interconnection Rights to West Memphis.
3. Assignment of CCGP Agreement. Osceola hereby assigns, transfers, and

delivers all of Osceola’s rights and privileges under or arising from the CCGP Agreement,
including ownership of any and all assets subject thereto to Assignees as follows:

a. 71.4% of Osceola’s interest in the CCGP Agreement to Jonesboro;
b. 19.1% of Osceola’s interest in the CCGP Agreement to Conway; and
c. 9.5% of Osceola’s interest in the CCGP Agreement to West Memphis.
4. Possession and Right to Exercise. Subject to the terms, definitions, and other

provisions of the Assignment Agreement, Assignees shall have under this Assignment exclusive
possession of and the right to exercise the Interconnection Rights.

5. Counterparts. This Assignment, including all attachments or exhibits, may be
executed at different times and in any number of originals or counterparts and by each party on a
separate counterpart, each of which shall be deemed an original but all of which together shall
constitute only one agreement, notwithstanding all the parties shall not have signed the same
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counterpart. Any signature page from one counterpart may be appended to another counterpart to
create a fully executed counterpart hereof.

6. Construction. In the event of any conflict between the terms and provisions of
the Assignment Agreement and this Assignment, the provisions of the Assignment Agreement shall
control. In the event any part of the Assignment Agreement is found to be vague, ambiguous, or
otherwise unclear, that part shall be construed first in a manner that is consistent with the Purpose
and Cooperation set forth in Section 1 of said Assignment Agreement. All section headings of this
Assignment are inserted for convenience only and shall not affect the construction or interpretation
hereof.

7. Severability. If any part of this Assignment or any other agreement entered into
pursuant hereto is contrary to, prohibited by or deemed invalid under applicable law or regulation,
such provision shall be deemed inapplicable and deemed omitted to the extent so contrary,
prohibited or invalid, but the remainder hereof shall not be invalidated thereby and shall be given
full force and effect so far as possible.

8. Governing Law. This Assignment shall be governed by the laws of the State of
Arkansas.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties, all being assignors and assignees hereunder, have caused
this Assignment to be effective as of the  day of 2026.

PARTIES:
CITY OF OSCEOLA, ARKANSAS
By:

Name:
Title:

By:
Name:
Title:

CITY WATER AND LIGHT PLANT OF THE
CITY OF JONESBORO

By:
Name: Jake Rice, 111
Title: General Manager

By:
Name: Guy Patteson, III
Title: Chairman

CITY OF CONWAY, ARKANSAS

By:
Name: Bret Carroll
Title: Chief Executive Officer

By:
Name:
Title:

CITY OF WEST MEMPHIS, ARKANSAS

By:
Name:
Title:

By:
Name:
Title:
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ATTACHMENT B

BILL OF SALE

THIS BILL OF SALE (the “Bill of Sale”), made effective as of the  day of , 2026
(the “Effective Date”) is executed by and between CITY OF OSCEOLA, ARKANSAS (“Osceola”), and
CITY WATER AND LIGHT PLANT OF THE CITY OF JONESBORO, an Arkansas consolidated
utility district (“Jonesboro”), the CITY OF CONWAY, ARKANSAS (“Conway”), and CITY OF
WEST MEMPHIS, ARKANSAS (“West Memphis”, and together with Conway and Jonesboro, the
“Grantees”). Osceola and the Assignees may each be referred to herein as a “Party” or collectively, the
“Parties”.

For good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
and subject to the terms and conditions of that certain Interconnection and Ownership Agreement Rights
Assignment Agreement by and among the Parties, and incorporated herein by reference (the “Assignment
Agreement”) (all capitalized terms used in this Bill of Sale and not otherwise defined shall have the
meanings assigned to them in the Assignment Agreement), Osceola hereby sells, transfers, assigns,
conveys, grants, and delivers all right, title and interest in and to: (i) the Interconnection Rights, and (ii) the
Personal Property, to Grantees as follows:

a. 71.4% of Osceola’s interest in the Property to Jonesboro;
b. 19.1% of Osceola’s interest in the Property to Conway; and
c. 9.5% of Osceola’s interest in the Property to West Memphis.

On the Effective Date, Grantees shall have sole right, title, interest, and possession in and to the
Property and Osceola shall have no right or interest in the Property.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties, all being buyers and sellers hereunder, have caused this Bill
of Sale to be effective as of the  day of 2026.

PARTIES:
CITY OF OSCEOLA, ARKANSAS
By:

Name:
Title:

By:
Name:
Title:

CITY WATER AND LIGHT PLANT OF THE
CITY OF JONESBORO

By:
Name: Jake Rice, III
Title: General Manager

By:
Name: Guy Patteson, III
Title: Chairman

CITY OF CONWAY, ARKANSAS

By:
Name: Bret Carroll
Title: Chief Executive Officer

By:
Name:
Title:

CITY OF WEST MEMPHIS, ARKANSAS

By:
Name:
Title:

By:
Name:
Title:
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EXHIBIT C

INDEPENDENCE PLANT REAL ESTATE AGREEMENT

THIS INDEPENDENCE PLANT REAL ESTATE AGREEMENT (this “Agreement”) is made
and entered into as of the Effective Date, by and between CITY OF OSCEOLA, ARKANSAS (“Osceola”
or “Seller”), and CITY WATER AND LIGHT PLANT OF THE CITY OF JONESBORO, an Arkansas
consolidated utility district (“Jonesboro”), the CITY OF CONWAY, ARKANSAS, together with
CONWAY COPORATION (“Conway”), and CITY OF WEST MEMPHIS, ARKANSAS (“West
Memphis” and together with Conway and Jonesboro, each a “Buyer” and collectively, the “Buyers”).
Buyers and Seller may each be referred to herein as a “Party” or collectively, the “Parties”.

WHEREAS, Buyers, Seller, and other third parties own the Property (defined below) as tenants in
common,;

WHEREAS, pursuant to the Independence Combined Cycle Gas Plant Ownership Agreement dated
November 17, 2025 (the “CCGP Agreement”), Seller owns an undivided ownership share of 0.5% in the
assets subject to the CCGP Agreement (the “Osceola Interest”), which includes all of Osceola’s right, title
and interest in and to the Property;

WHEREAS, Seller received an acceptable purchase offer from a third-party to purchase all of the
Osceola Interest;

WHEREAS, the Buyers have exercised their respective rights of first refusal to purchase all of the
Osceola Interest pursuant to Section 11.2.2 of the CCGP Agreement;

WHEREAS, Seller now desires to sell to Buyers and Buyers desire to purchase from Seller, Seller’s
right, title, and interest to the Property;

WHEREAS, the Parties are parties to that certain Independence Ownership Agreement dated July
31, 1979, that certain Independence Steam Electric Station Operating Agreement dated July 31, 1979, and
that certain Independence Steam Electric Station and White Bluff Steam Electric Station Marketing
Agreement dated March 16, 2012 (collectively the “Coal Agreements”) which govern the ownership,
operation, and right to energy and capacity from the Independence Steam Electric Station located on a
portion of the Property;

WHEREAS, neither Buyers nor Seller desire for this Agreement to limit or otherwise impair or to
alter any Party’s current right to energy and capacity from the Independence Steam Electric Station
(“ISES”) through December 31, 2030 nor any Party’s obligations or liabilities under the Coal Agreements;
and

WHEREAS, the Buyers and other third parties are parties to that certain Independence
Environmental Maintenance Agreement (the “Independence Environmental Agreement”) and
Independence Decommissioning Agreement (the “Independence Decommissioning Agreement”, and,
together with the Independence Environmental Agreement, the “ISES Closure Agreements”) both
effective as of June 4, 2025 which define and clarify the relationship and obligations of the co-owners with
regard to the decommissioning and environmental maintenance of ISES as provided under the Coal
Agreements.

NOW THEREFORE, in consideration of the sum of Ten Dollars ($10.00), cash in hand paid, the
mutual covenants and representations herein contained, and other good and valuable consideration the
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:



1.
PURCHASE AND SALE

1.1 Purchase and Sale. Subject to the terms and conditions of this Agreement, Seller hereby agrees
to sell and convey to Buyers, and Buyers hereby agree to purchase from Seller, all of Seller’s right, title, and
interest in and to the following described property (the “Property”):

(a) Land. That certain tract of land (collectively, the “Land”) located near the City
of Newark, Independence County, Arkansas, being more particularly described on Exhibit A
attached hereto and made a part hereof.

(b) Easements. All easements, if any, benefiting the Land,

(c) Rights and Appurtenances. All rights and appurtenances pertaining to the Land,
including any right, title and interest of Seller in and to adjacent streets, alleys, or rights-of-way.

(d) Improvements. All improvements and related appurtenances sited in and on the
Land.

(e) Tangible Personal Property. All fixtures and affixed equipment (including
without limitation gates, fencing and temporary buildings) or any interest therein owned by Seller
and located on the Land.

1.2 Convevance. Seller’s Interest in the Property shall be conveyed to Buyers as follows:
(a) 71.4% of Seller’s Interest in the Property to Jonesboro;
(b) 19.0% of Seller’s Interest in the Property to Conway; and
(©) 9.6% of Seller’s Interest in the Property to West Memphis.
provided, however, Buyers may adjust such percentages upon written notice to Seller prior to Closing.

2.
PURCHASE PRICE

2.1 Purchase Price. The purchase price for the Property shall be equal to Thirty Thousand Five
Hundred Ninety-Four and No/100 Dollars ($30,594.00) (the “Purchase Price”). The Purchase Price shall
be delivered to Seller in accordance with Section 6.8.

2.2 Division of Purchase Price Among Buyers. The Purchase Price shall be due and payable from
the Buyers as follows:

(a) 71.4% of the Purchase Price from Jonesboro;
(b) 19.0% of the Purchase Price from Conway; and

(c) 9.6% of the Purchase Price from West Memphis.



3.
TITLE MATTERS AND REVIEW

3.1 Acceptable Title. Seller shall convey and Buyers shall accept, marketable and insurable title
to the Property, subject to the matters set forth in this Agreement. Seller shall convey and Buyers shall
accept, fee simple title to the Property in accordance with the terms and conditions of this Agreement, and
subject only to:

(a) The Permitted Exceptions (defined below); and

(b) Such other matters as the Title Company (defined below) shall be willing to omit
as exceptions to coverage or to except with insurance against collection out of or enforcement
against the Property.

3.2 Permitted Exceptions. The Property shall be sold, assigned, and conveyed by Seller to Buyers,
and Buyers shall accept and assume same, subject only to the final list of special exceptions set forth in the
title commitment for the owner’s policy of title insurance (collectively, the “Permitted Exceptions”).

3.3 Title. The Parties shall cause Chicago Title Insurance Company (“Title Company”) to deliver
to the Parties a commitment for title insurance from the Title Company, together with true, legible (to the
extent available), and complete copies of any tax search, departmental or municipal searches, and all
instruments giving rise to any defects or exceptions to title to the Property (“Title Commitment™), which
Title Commitment shall be delivered to counsel for all Parties.

3.4 Inability to Convey.

(a) Seller shall use commercially reasonable efforts to eliminate all title objections of
Buyers (“Title Objections”) relating to the Property by the Closing Date provided said objection
was not created by Buyers or Non-Party Owners. Buyers shall cooperate in good faith to assist in
the removal of any Title Objections. Notwithstanding the foregoing, Seller shall only be obligated
to eliminate those Title Objections that are solely related to Seller acting on Seller’s own behalf
(i.e., not as agent for another) and that can be unilaterally cured by Seller, and Seller shall not be
obligated to eliminate the CCGP Agreement or Seller’s obligations thereunder (whether or not past
due) as a Title Objection. If any Title Objections are not cured or eliminated by the Closing Date,
Seller shall provide written notice of same to Buyers and then, unless the same is waived by Buyers
in writing, in Buyers’ sole and absolute discretion, Buyers may either: (i) terminate this Agreement
by written notice to Seller delivered on or before the Closing Date, in which event this Agreement
shall thereupon be deemed terminated and of no further effect, and no Party hereto shall have any
obligations to the other hereunder or by reason hereof, except for the provisions hereof that
expressly survive termination of this Agreement; or (ii) complete the purchase with such title as
Seller is able to convey on the Closing Date.

(b) Notwithstanding anything in Section 3.2 or 3.4(a) to the contrary, Buyers shall not
be required to object to any Monetary Liens (as defined below) or Tenancy Rights (as defined
below), the parties agreeing that Seller shall have an absolute obligation to satisfy on or before
Closing all liens that can be satisfied by the payment of money (“Monetary Liens”) and to
terminate all tenancy rights (“Tenancy Rights” and together with the Monetary Liens, the
“Mandatory Title Removal Items”). If Seller fails to discharge and remove of record any
Mandatory Title Removal Items on or prior to the Closing Date, at Buyers’ election, such failure
shall constitute a default pursuant to Section 8.1 and Buyers shall be entitled to such remedies as
are set forth in Section 8.1.




(©) Notwithstanding anything in this Section 3.4 above to the contrary, Buyers, at their
option, may at any time accept such title as Seller can convey, without reduction of the Purchase
Price or any credit or allowance on account thereof or any claim against Seller.

(d) The Title Commitment may be updated prior to Closing, at such time as reasonably
determined by Buyers. If any updated Title Commitment or Survey discloses new exceptions
affecting title to the Property arising after the effective date of the previous Title Commitment that
could not have been included in the prior Title Commitment, then Buyers shall have the right to
raise a Title Objection to such exceptions. In such event, Seller shall have the same rights with
respect to such Title Objections as provided by Sections 3.4(a) — (c) above

4.
CONDITIONS TO CLOSING

The Parties agree to act diligently and in good faith to satisfy before the Closing Date all of the
following which shall be conditions precedent to each Party’s obligations under this Agreement:

4.1 Due Diligence. Buyers and/or their contractors shall be entitled to conduct such due diligence
as Buyers deem appropriate, provided, however, that Buyers will not request, and Seller shall not be required
to provide, any information that is attorney-client privileged or attorney work product or whose disclosure
is prohibited by any law.

4.2 Mutual Cooperation. Seller shall undertake commercially reasonable efforts to cooperate with
Buyers’ efforts to conduct due diligence, and gather information

4.3 Government Approvals. All municipal approvals/authorizations required by any Buyer or
Seller to close.

4.4 Interconnection and Ownership Agreement Rights Assignment Agreement. Buyers’
obligations to close under this Agreement shall be contingent upon the Parties’ prior closing under that
certain Interconnection and Ownership Agreement Rights Assignment Agreement of even date herewith by
and among the Parties.

4.5 Independence Excess Real Estate Agreement. Buyers’ obligations to close under this
Agreement shall be contingent upon the Parties’ prior closing under that certain Independence Excess Real
Estate Agreement of even date herewith by and among the Parties (the “Independence Excess

Agreement”).

4.6 ISES Closure Agreements. Buyers’ obligations to close under this Agreement shall be
contingent upon Seller joining as a party thereto the ISES Closure Agreements or otherwise agreeing to
bound by the provisions thereof as among the Parties.

S.
REPRESENTATIONS AND WARRANTIES

5.1 Seller’s Representations and Warranties. Seller hereby represents and warrants to Buyers as
follows:

(a) Seller is and shall be on the Closing Date a municipal corporation organized and
existing under the laws of the State of Arkansas.



(b) Seller shall have on the Closing Date full power and authority to execute and
perform this Agreement and all municipal action necessary to confirm such authority shall have
and has been duly and lawfully taken. As of the Closing Date, Seller shall have completed all
municipal requirements, ordinances, and other required legislative acts, including but not limited
to expiration of all referendum periods without a referendum being filed. Neither the execution nor
the performance by Seller of this Agreement will violate the terms or provisions of any other
agreement, or any note, loan agreement, commitment agreement, lease, or other material contract
or agreement to which Seller is a party.

(©) Seller represents and warrants that it is not a foreign person, foreign partnership,
foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal
Revenue Code of 1986, as amended, and will deliver to Buyers valid and authorized certificates to
such effect (the “Nonforeign Status Certificate”) at or prior to Closing.

(d) This Agreement has been duly executed and delivered by Seller and is a valid and
binding obligation of Seller enforceable against Seller in accordance with its terms; and Seller has
all necessary capacity and authority to own the Property, to enter into and perform this Agreement,
and to convey the Property as described herein.

(e) Seller is not in bankruptcy or subject to any bankruptcy-related orders, decrees,
discharges, or other restrictions.

® The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by Seller will not (a) conflict with any governing instrument of
Seller, or (b) violate, result in a breach of or constitute a default under any agreement, instrument,
statute, regulation, rule, judgment, order or decree to which Seller is a party, is bound or may be
subject.

(2) Seller has fee simple title to the Property. Seller has the right to sell and transfer
the Property as described hereunder, and upon transfer of the Property, Seller will convey the
Property free of all rights of first refusal and options to purchase except as set forth in the CCGP
Agreement.

(h) There are no actions, suits, claims, administrative actions, proceedings, or
investigations (whether or not purportedly on behalf of or against Seller) pending or threatened
against or by or affecting Seller, or any of the Property, at law, in equity or bankruptcy, or before
or by any governmental authority, and Seller has not received any notice of any alleged violation
of any applicable building or other similar code or ordinance.

6))] Except for the CCGP Agreement, Seller does not have any oral or written
understanding with any third persons that would materially affect the Property or the transfer of the
Property to Buyers in a manner adverse to the interests of Buyers.

)] All returns and reports concerning taxes and other reports required to have been
filed by Seller relating to the Property pursuant to any law or regulation have been or will be timely
filed with the appropriate governmental authority; and all taxes, interest and penalties that are due
by Seller to any governmental authority, with respect to any tax period previously ended or through
the Closing Date, have been fully paid or arrangements have been made to pay the same when due
subsequent to the Closing Date.



(k) No representation or warranty by Seller in this Agreement, no certification
furnished by a Party under this Agreement, and no exhibit or other instrument previously furnished
or to be furnished to Buyers pursuant to this Agreement or in connection with the transaction
contemplated hereunder contains or will contain any untrue statement of a material fact or omits or
will omit to state any material fact necessary to make the statements contained therein untrue.

Q) All representations and warranties by Seller in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Seller, Seller will
reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

(m) As of the date hereof and to the best of Seller’s actual knowledge, the Property is
in material compliance with all applicable federal, state and local environmental statutes and
regulations.

5.2 Jonesboro’s Representations and Warranties. Jonesboro hereby represents and warrants to
Seller as follows:

(a) Jonesboro is and shall be on the Closing Date an Arkansas consolidated utility
district.

(b) Jonesboro shall have on the Closing Date full power and authority to execute and
perform this Agreement and all entity action necessary to confirm such authority shall have and
has been duly and lawfully taken. Upon execution hereof, this Agreement shall constitute a valid
and legally binding obligation of Jonesboro. Neither the execution nor the performance by
Jonesboro of this Agreement will violate the terms or provisions of any other agreement, or any
note, loan agreement, commitment agreement, lease, or other material contract or agreement to
which Jonesboro is a party.

(c) Jonesboro represents and warrants that it is not a foreign person, foreign
partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the
Internal Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized
Nonforeign Status Certificates to such effect at or prior to Closing.

(d) This Agreement has been duly executed and delivered by Jonesboro and is a valid
and binding obligation of Jonesboro enforceable against Jonesboro in accordance with its terms;
and Jonesboro has all necessary capacity and authority to enter into and perform this Agreement.

(e) Jonesboro is not in bankruptcy or subject to any bankruptcy-related orders,
decrees, discharges, or other restrictions.

) The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument
of Jonesboro, or (b) violate, result in a breach of or constitute a default under any agreement,
instrument, statute, regulation, rule, judgment, order or decree to which Jonesboro is a party, is
bound or may be subject.

(2) Jonesboro, together with its advisors, possesses such knowledge and experience in
tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.



(h) No representation or warranty by Jonesboro in this Agreement, no certification
furnished by Jonesboro under this Agreement, and no exhibit or other instrument previously
furnished or to be furnished to Seller pursuant to this Agreement or in connection with the
transaction contemplated hereunder contains or will contain any untrue statement of a material fact
or omits or will omit to state any material fact necessary to make the statements contained therein
untrue.

(1) All representations and warranties by Jonesboro in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Seller, Jonesboro
will reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

5.3 West Memphis’s Representations and Warranties. West Memphis hereby represents and
warrants to Seller as follows:

(a) West Memphis is and shall be on the Closing Date a municipal corporation
organized and existing under the laws of the State of Arkansas.

(b) West Memphis shall have on the Closing Date full power and authority to execute
and perform this Agreement and all or municipal action necessary to confirm such authority shall
have and has been duly and lawfully taken. As of the Closing Date, West Memphis shall have
completed all municipal requirements, ordinances, and other required legislative acts, including but
not limited to expiration of all referendum periods without a referendum being filed. Upon
execution hereof, this Agreement shall constitute a valid and legally binding obligation of West
Memphis. Neither the execution nor the performance by West Memphis of this Agreement will
violate the terms or provisions of any other agreement, or any note, loan agreement, commitment
agreement, lease, or other material contract or agreement to which West Memphis is a party.

(c) West Memphis represents and warrants that it is not a foreign person, foreign
partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the
Internal Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized
Nonforeign Status Certificates to such effect at or prior to Closing.

(d) This Agreement has been duly executed and delivered by West Memphis and is a
valid and binding obligation of West Memphis enforceable against West Memphis in accordance
with its terms; and West Memphis has all necessary capacity and authority to enter into and perform
this Agreement.

(e) West Memphis is not in bankruptcy or subject to any bankruptcy-related orders,
decrees, discharges, or other restrictions.

() The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument
of West Memphis, or (b) violate, result in a breach of or constitute a default under any agreement,
instrument, statute, regulation, rule, judgment, order or decree to which West Memphis is a party,
is bound or may be subject.

(2) West Memphis, together with its advisors, possesses such knowledge and
experience in tax, financial, and business matters to evaluate the merits and risks of the purchase
of the Property.



(h) No representation or warranty by West Memphis in this Agreement, no
certification furnished by West Memphis under this Agreement, and no exhibit or other instrument
previously furnished or to be furnished to Seller pursuant to this Agreement or in connection with
the transaction contemplated hereunder contains or will contain any untrue statement of a material
fact or omits or will omit to state any material fact necessary to make the statements contained
therein untrue.

(1) All representations and warranties by West Memphis in this Agreement shall be
deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller,
West Memphis will reconfirm all representations and warranties in a certificate executed within
ten (10) days of Closing.

5.4 Conway’s Representations and Warranties. Conway hereby represents and warrants to Seller
as follows:

(a) Conway is and shall be on the Closing Date a municipal corporation organized and
existing under the laws of the State of Arkansas.

(b) Conway shall have on the Closing Date full power and authority to execute and
perform this Agreement and all or municipal action necessary to confirm such authority shall have
and has been duly and lawfully taken. As of the Closing Date, Conway shall have completed all
municipal requirements, ordinances, and other required legislative acts, including but not limited
to expiration of all referendum periods without a referendum being filed. Upon execution hereof,
this Agreement shall constitute a valid and legally binding obligation of Conway. Neither the
execution nor the performance by Conway of this Agreement will violate the terms or provisions
of any other agreement, or any note, loan agreement, commitment agreement, lease, or other
material contract or agreement to which Conway is a party.

() Conway represents and warrants that it is not a foreign person, foreign partnership,
foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal
Revenue Code of 1986, as amended, and will deliver to Seller valid and authorized Nonforeign
Status Certificates to such effect at or prior to Closing.

(d) This Agreement has been duly executed and delivered by Conway and is a valid
and binding obligation of Conway enforceable against Conway in accordance with its terms; and
Conway has all necessary capacity and authority to enter into and perform this Agreement.

(e) Conway is not in bankruptcy or subject to any bankruptcy-related orders, decrees,
discharges, or other restrictions.

) The execution and delivery of this Agreement and the fulfillment of all the terms
and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument
of Conway, or (b) violate, result in a breach of or constitute a default under any agreement,
instrument, statute, regulation, rule, judgment, order or decree to which Conway is a party, is bound
or may be subject.

(2) Conway, together with its advisors, possesses such knowledge and experience in
tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.

(h) No representation or warranty by Conway in this Agreement, no certification
furnished by Conway under this Agreement, and no exhibit or other instrument previously



furnished or to be furnished to Seller pursuant to this Agreement or in connection with the
transaction contemplated hereunder contains or will contain any untrue statement of a material fact
or omits or will omit to state any material fact necessary to make the statements contained therein
untrue.

)] All representations and warranties by Conway in this Agreement shall be deemed
made as of the Effective Date and again as of the Closing Date. If requested by Seller, Conway will
reconfirm all representations and warranties in a certificate executed within ten (10) days of
Closing.

5.5 Survival of Representations and Warranties. All representations and warranties of the
Parties contained in this Section 5 shall survive Closing.

6.
CLOSING

6.1 Closing. The Closing (the “Closing”) shall be conducted “by mail” at the offices of the Title
Company upon the earlier of: (i) closing under that certain Independence Plant Purchase and Sale Agreement
dated June 4, 2025, by and among Buyers and certain other parties, of which closing Buyers shall provide
Seller five (5) days’ prior written notice; or (ii) January 1, 2031 (the “Closing Date”).

6.2 Possession. Possession of the Property shall be delivered to Buyers at the Closing.

6.3 Effect of Closing. Effective as of the Closing Date, Buyers shall have sole right, title, interest,
and possession in and to the Property and Seller shall have no right or interest in the Property.

6.4 Other Matters Not Addressed. Notwithstanding the foregoing, with respect to all applicable
local, state, or federal environmental laws and regulations, Seller shall remain liable for any environmental
liability/condition existing on the Property. To be clear and to avoid any possible confusion in the future,
the purpose of this Agreement herein is to grant, bargain, sell, and transfer the Seller’s respective interest in
the real property more particularly described in Exhibit A (except where expressly reserved herein), and all
other issues, rights, and obligations pertaining to personal property, interconnection rights, environmental
conditions, and decommissioning concerning or related to the Property not contemplated herein have been
or shall be contemplated in one or more separate agreements herewith, heretofore, or hereafter the execution
of this Agreement. Notwithstanding the foregoing, in the event that the contingencies set forth in Section 4.6
are not satisfied on or before the Closing Date, the Parties agree that, as among the Parties: (i) the
Independence Decommissioning Agreement shall govern the respective rights and obligations of the Parties
with respect to the matters addressed thereby, and Seller agrees to be bound by the terms thereof; and (ii)
the Independence Environmental Agreement shall govern the respective rights and obligations of the Parties
with respect to the matters addressed thereby, and Seller agrees to be bound by the terms thereof.

6.5 Closing Costs. Seller shall pay, at Closing, title search costs and the cost of the Title
Commitment. Any transfer or conveyance taxes and costs of recordation shall be divided equally between
the parties. Buyers shall pay, at Closing, the title insurance premiums for the owner's title policy or policies
(including the cost of any and all endorsements required to cure title defects). All other escrow fees and
customary charges of the Title Company, and all other Closing costs not otherwise provided for in this
Agreement, shall be divided equally between Seller and Buyers, and among Buyers in proportion to the
percentage of interest of the Property acquired by such Buyers. Except as otherwise provided herein, each
party shall pay its own attorneys' fees.



6.6 Buyers’ Obligations. At Closing, or at such other time as indicated below, Buyers shall deliver
to Seller the following:

(a) Evidence of Authority. Such organizational and authorizing documents of
Buyers shall be reasonably required by the Title Company to evidence Buyers’ authority to
consummate the transactions contemplated by this Agreement.

(b) Foreign Person. An affidavit of each Buyer certifying that such Buyer is not a
“foreign person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980,
and the 1984 Tax Reform Act, as amended.

(©) Closing Statement. Buyers’ counterpart signature to the closing statement
prepared by the Title Company.

(d) Other Documents. Such other and further documents and instruments, to be
signed by Buyers that Seller may reasonably deem necessary in order to carry out the transaction
contemplated by this Agreement.

6.7 Seller’s Obligations. At Closing, or at such other time as indicated below, Seller shall deliver
to Buyers the following:

(a) Evidence of Authority. Such organizational and authorizing documents of Seller
as shall be reasonably required by the Title Company to evidence Seller’s authority to consummate
the transactions contemplated by this Agreement.

(b) Foreign Person. An affidavit of Seller certifying that Seller is not a “foreign
person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980, and the
1984 Tax Reform Act, as amended.

(c) Deed. Special Warranty Deed in the form attached hereto as Exhibit B executed
by Seller conveying the Property to Buyers subject only to the final list of special exceptions set
forth in title commitment for the owner's policy of title insurance (the “Deed”).

(d) Closing_Statement. Seller’s counterpart signature to the closing statement
prepared by the Title Company.

(e) Other Documents. Such other and further documents and instruments, to be
signed by Seller that Buyers may reasonably deem necessary in order to carry out the transaction
contemplated by this Agreement.

6.8 Closing Procedures. Execution and delivery of the Deed and Assignment and payment of the
Purchase Price shall occur as follows:

(a) Purchase Price. Buyers shall pay the Purchase Price to Seller at closing under the
Independence Excess Agreement (the “Excess Closing™).

(b) Deed: Upon the Excess Closing, Seller shall execute and deposit the Deed with the
Escrow Agent to be held in escrow pursuant to the instructions provided to the Escrow Agent in an
instruction letter mutually drafted by the Parties hereto (the "Escrow Instruction Letter"). On the
Closing Date, the Escrow Agent shall, pursuant to the Escrow Instruction Letter, record the Deed
in the appropriate office and deliver the originals thereof to Buyers. If for any reason the Escrow

10



Agent fails or is unable to perform as instructed and per this Section 6.8, the Parties shall deliver
such documents as is necessary to place each Party in the position it would have been had the
Escrow Agent so performed.

7.
RISK OF LOSS

7.1 Condemnation. If, prior to the Closing, action is initiated to take any portion of the Property
by eminent domain proceedings or by deed in lieu thereof, the Parties shall consummate the Closing, in
which event all of the assignable right, title and interest in and to the award of the condemning authority
shall be assigned to Buyers at the Closing and there shall be no reduction in the Purchase Price.

7.2 Casualty. Allrisks and liability for damage to or injury occurring to the Property by fire, storm,
accident, or any other casualty or cause until the Closing has been consummated shall be allocated among
the Parties pursuant to the Coal Agreements. If the Property, or any part thereof, suffers any material damage
prior to the Closing from fire or other casualty, the Parties shall consummate the Closing, in which event all
of the right, title and interest in and to the proceeds of any insurance covering such damage shall be assigned
to Buyers at the Closing, in form and substance acceptable to Buyers.

8.
DEFAULT

8.1 Breach. If a Party fails to comply materially with any of the terms, conditions or obligations of
this Agreement, then any non-breaching Party, in addition to its remedies in equity or at law, may seek to
specifically enforce this Agreement against the breaching party. In seeking specific performance or other
legal or equitable relief, no bond or security shall be required. The Parties also expressly agree that the
nonperformance of any term, condition, or obligation of this Agreement by a Party shall constitute
irreparable harm given the unique facts and circumstances of this transaction, which are complex and time
sensitive. Notwithstanding the foregoing, no Party shall declare another Party in breach without providing
written notice detailing the alleged default. One designated representative in senior management of the Party
alleging a breach shall thereafter confer with a designated representative in senior management of the Party
alleged to be in breach to discuss and negotiate in good faith how to resolve the alleged breach. The Parties
shall confer for a minimum period of twenty (20) days after receipt of such notice to cure the default prior
to either Party filing any sort of lawsuit. Any action or dispute arising under this Agreement shall be
adjudicated by courts of the State of Arkansas located in Pulaski County, Arkansas, and the United States
District Court with jurisdiction over Pulaski County, Arkansas (or another federal court with jurisdiction)
located in Pulaski County, Arkansas, and appellate courts from any thereof. EACH PARTY CONSENTS
AND AGREES THAT ANY SUCH ACTION OR PROCEEDING MAY BE BROUGHT IN AND ONLY
IN SUCH COURTS AND WAIVES (TO THE MAXIMUM EXTENT PERMITTED BY LAW) ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS
BROUGHT IN AN INCONVENIENT FORUM OR ANY SIMILAR OBJECTION AND AGREES NOT
TO PLEAD OR CLAIM THE SAME.

9.
OPERATIONS PRIOR TO CLOSING

9.1 Affirmative Covenants. Between the Effective Date and the Closing, the Parties shall:

(a) comply with all applicable laws and contractual obligations applicable to the
Property and the Parties’ operations thereon including, but not limited to, the Coal Agreements, the
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ISES Closure Agreements and the CCGP Agreement, except that Seller shall not be in breach of
this Agreement as a result of its failure to perform its monetary obligations under the CCGP
Agreement; and

(b) report to each other any material change in circumstances or any occurrences that
cause any of such Party’s representations or warranties contained in this Agreement to no longer
be true, correct, or accurate in any material respect or that cause such Party to no longer be in
material compliance with any of such Party’s covenants contained in this Agreement.

10.
MISCELLANEOUS

10.1 Notices. All notices, demands, and requests which may be given or which are required to
be given by either party to the other, and any exercise of a right of termination provided by this Agreement,
shall be in writing and shall be deemed effective either: (a) on the date personally delivered to the address
below, as evidenced by written receipt therefore, whether or not actually received by the person to whom
addressed; (b) on the third (3rd) business day after being sent, by certified or registered mail, return receipt
requested, addressed to the intended recipient at the address specified below; or (¢) on the first (1%) business
day after being deposited into the custody of a nationally recognized overnight delivery service such as
FedEx, addressed to such party at the address specified below. For purposes of this Section 10.1, the
addresses of the parties for all notices are as follows (unless changed by similar notice in writing given by
the particular person whose address is to be changed):

If to Osceola:

with a copy to: Carter Law Firm LLC
Attn: C. Jason Carter
P.O. Box 1428
Conway, AR 72033

If to West Memphis: Bob Atkins
General Manager
West Memphis Utilities
304 East Cooper
West Memphis, AR 72303

with a copy to: Gary Law Firm
Attn: Blake Gary
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If to Jonesboro: Jake Rice
General Manager
City Water and Light Plant of the City of Jonesboro
400 East Monroe
Jonesboro, AR 72403

with a copy to: Waddell, Cole & Jones, PLLC
Attn: Robert Jones
310 East St.
Jonesboro, AR 72401

If to Conway: Bret Carroll
Chief Executive Officer
Conway Corporation
650 Locust Street
Conway, AR 72034

with a copy to: Carter Law Firm LLC
Attn: C. Jason Carter
P.O. Box 1428
Conway, AR 72033

10.2 Entire Agreement. This Agreement (with the other agreements of even date herewith)
embodies the entire agreement between the Parties solely relative to the subject matter hereof, specifically
the transfer of the Property described herein, and supersedes all prior oral or written communications or
understandings between the parties related to such subject matter, and there are no oral or written agreements
between the parties, nor any representations made by either party relative to the subject matter hereof, which
are not expressly set forth herein. Notwithstanding the foregoing:

(a) the Parties agree that this Agreement and each Agreement executed simultaneously
herewith are independently effective. A Party shall not refuse to close under this Agreement based
upon an alleged breach of another agreement, the intent being that any Party may seek specific
performance of this Agreement regardless of an alleged or actual breach of another
agreement. Additionally, the failure or refusal to close under this Agreement shall not in any way
affect the enforceability of any other agreement between the Parties, including but not limited to
any prior, concurrent, or future (i) closing date or (ii) effective date.

(b) the Parties agree that the following prior agreements shall survive Closing and
shall not be merged into the Deed: (i) the Coal Agreements; and (ii) the CCGP Agreement.
Furthermore, the Parties acknowledge and affirm that their obligations in this Agreement shall
survive Closing and do not merge into any of the deeds contemplated in this Agreement. For the
avoidance of doubt, nothing in this Agreement shall be construed as altering the Parties’ right to
energy and capacity, and the amount of energy and capacity, set forth in the Independence Steam
Electric Station and White Bluff Steam Electric Station Marketing Agreement dated March 16,
2012.

10.3 Amendment. This Agreement may be amended only by a written instrument executed by
the Parties.
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10.4 Headings. The captions and headings used in this Agreement are for convenience only
and do not in any way limit, amplify, or otherwise modify the provisions of this Agreement.

10.5 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the Parties and
their respective successors and assigns. Nothing herein, express or implied, confers any rights or remedies
on any third party.

10.6 Time of Essence. Time is of the essence of this Agreement; however, if the final date of
any period which is set out in any provision of this Agreement falls on a Saturday, Sunday, or legal holiday
under the laws of the United States or the State of Arkansas, then, in such event, the time of such period
shall be extended to the next day which is not a Saturday, Sunday or legal holiday.

10.7 Governing Law. This Agreement shall be governed by the laws of the State of Arkansas.

10.8 Successors and Assigns; Assignment. This Agreement shall bind and inure to the benefit
of the Parties and their respective executors, administrators, representatives, successors, and permitted
assigns. No Party’s rights under this Agreement may be assigned.

10.9 Invalid Provision. If any provision of this Agreement is held to be illegal, invalid, or
unenforceable under present or future laws, such provision shall be fully severable; this Agreement shall be
construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part of
this Agreement; and, the remaining provisions of this Agreement shall remain in full force and effect and
shall not be affected by such illegal, invalid, or unenforceable provision or by its severance from this
Agreement.

10.10  Attorneys’ Fees. In the event it becomes necessary for either Party hereto to file suit to
enforce this Agreement or any provision contained herein, attorneys’ fees shall not be recoverable by any
Party pursuant to any contractual provision contained herein or any state or federal statute allowing for such
recovery, and each Party agrees to be responsible for and fully bear its own litigation costs and fees incurred
in such suit, including attorneys’ fees.

10.11 Multiple Counterparts. This Agreement may be executed in any number of identical
counterparts which, taken together, shall constitute collectively one (1) agreement; in making proof of this
Agreement, it shall not be necessary to produce or account for more than one such counterpart with each
party's signature.

10.12  Effective Date. As used herein, the term “Effective Date” shall mean the first date upon
which this Agreement has been fully executed by all Parties.

10.13  No Personal Liability. Notwithstanding any provisions in this Agreement to the contrary,
no covenant, stipulation, obligation, or agreement of the Parties contained in this Agreement shall be deemed
to be a personal covenant, stipulation, obligation, or agreement of the general or limited partners of a Party
or of any past, present or future member, officer, partner, trustee, director, agent, attorney, or employee of a
Party; and neither the general partner of a Party, nor any member, officer, partner, trustee, director, agent,
attorney or employee of a Party shall be subject to any personal liability or accountability by reason of the
covenants, stipulations, obligations or agreements contained in this Agreement. Notwithstanding the
foregoing, nothing contained in this Section 10.13 shall relieve any general or limited partner from its duties
and/or obligations to cause a Party to perform each of its covenants, stipulations, obligations, and agreements
contained in this Agreement.
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10.14  Construction. This Agreement and all provisions contained herein have been jointly
drafted (or reviewed and negotiated) and agreed to by each Party, each being sophisticated in transactions
such as the one contemplated by this Agreement and each having the benefit and advice of legal counsel,
and shall be construed accordingly.

10.15 Memorandum of Agreement. Upon execution of this Agreement, Buyers and Seller
agree to execute and deliver the Memorandum of Purchase and Sale Agreement attached hereto as Exhibit
C, which Buyers may record at their expense. In the event this Agreement is terminated by mutual assent
of the parties, Buyers agree to promptly execute and deliver a termination of the Memorandum of Purchase
and Sale Agreement. Ifrequested, the parties will execute and deliver an updated Memorandum of Purchase
and Sale Agreement upon any modification of the legal description of the Land.

[EXECUTION PAGE FOLLOWS]
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WITNESS the signatures of the undersigned, as of the respective dates set forth below.
SELLER:
CITY OF OSCEOLA, ARKANSAS
By:

Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT

COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and

, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of Osceola, Arkansas, an Arkansas
municipal corporation, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)



BUYER:

CITY WATER AND LIGHT PLANT OF THE CITY
OF JONESBORO

By:
Name: Jake Rice, III
Title: General Manager

By:
Name: Guy Patteson, II1
Title: Chairman

STATE OF ARKANSAS )
SS: ACKNOWLEDGMENT

N— N

COUNTY OF

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared Jake Rice, III and Guy Patteson, III, to me
well known, and who subscribed to the foregoing instrument and stated and acknowledged that they were
the General Manager and Chairman of City Water and Light Plant of the City of Jonesboro, an Arkansas
consolidated utility district, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for the consideration, uses, and purposes therein
contained, by signing themselves as such officers and executing on behalf of the district as such officers.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)



BUYER:
CITY OF CONWAY, ARKANSAS
By:

Name: Bret Carroll
Title: Chief Executive Officer

By:
Name:
Title:
STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared Bret Carroll and
to me well known, and who subscribed to the foregoing instrument and stated and acknowledged that they
were the Chief Executive Officer and the Mayor of the City of Conway, Arkansas, an Arkansas municipal
corporation, and that they being duly authorized in their respective capacities so to do, had signed, executed,
and delivered the foregoing instrument for and in the name of the City, and further acknowledged that they
had signed, executed and delivered foregoing instrument for the consideration, uses, and purposes therein
contained.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)



BUYER:
CITY OF WEST MEMPHIS, ARKANSAS
By:

Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
ss: ACKNOWLEDGMENT

COUNTY OF

N— N

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and
, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of West Memphis, Arkansas, an
Arkansas municipal corporation, and that they being duly authorized in their respective capacities so to do,
had signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)



EXHIBIT A
TO REAL ESTATE AGREEMENT

LEGAL DESCRIPTION

TRACT 1

A TRACT OF LAND BEING A PART OF THE NORTH HALF (N1/2) OF SECTION FIFTEEN (15), THE EAST HALF
(E1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER
(SE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER(SE1/4) OF THE SOUTHEAST
QUARTER(SE1/4) OF SECTION FOUR(4), A PART OF SECTION TEN (10), AND A PART OF THE WEST HALF(W1/2)
OF SECTION ELEVEN(11), ALL IN TOWNSHIP TWELVE NORTH (T12N), RANGE FOUR WEST (R4W),
INDEPENDENCE COUNTY, ARKANSAS AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A FOUND 5/8” REBAR WITH CAP “PS 1229” MARKING THE SOUTHEAST CORNER OF SAID
SECTION 9;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°42'36" WEST A DISTANCE OF 2504.94 FEET TO A FOUND
ALUMINUM CAP RIGHT-OF-WAY MARKER ON THE EASTERLY RIGHT-OF-WAY LINE OF U.S. HIGHWAY 69 AS
DETERMINED BY ARKANSAS STATE HIGHWAY COMMISSION JOB NUMBER R50064;

THENCE DEPARTING SAID SECTION LINE AND ALONG THE SAID EAST RIGHT OF WAY LINE THE FOLLOWING
TWELVE COURSES AND DISTANCES:

THENCE NORTH 04°06'41" EAST A DISTANCE OF 36.61 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°59'40" EAST A DISTANCE OF 128.86 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°36'07" EAST A DISTANCE OF 367.55 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°37'20" EAST A DISTANCE OF 268.19 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°59'45" EAST A DISTANCE OF 190.13 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 01°27'37" WEST A DISTANCE OF 157.11 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 07°22'36" WEST A DISTANCE OF 105.33 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°31'13" WEST A DISTANCE OF 314.24 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°25'54" WEST A DISTANCE OF 193.45 FEET TO A FOUND 5/8” REBAR;
THENCE NORTH 06°39'03" WEST A DISTANCE OF 203.31 FEET TO A FOUND 1/2” REBAR WITH ILLEGIBLE CAP;
THENCE NORTH 11°11°36” WEST A DISTANCE OF 126.76 FEET TO A FOUND 5/8” REBAR;
THENCE NORTH 08°25'18" WEST A DISTANCE OF 197.29 FEET TO A FOUND 5/8” REBAR;

THENCE NORTH 05°52'40"WEST A DISTANCE OF 358.35 FEET TO A FOUND 1/2” REBAR WITH CAP “1229”
LOCATED ON THE NORTH LINE OF THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 9;
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THENCE NORTH 89°46'33"EAST A DISTANCE OF 1225.83 FEET TO A FOUND 5/8” REBAR MARKING THE
SOUTHWEST CORNER OF THE WEST HALF (W1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 9;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°22'53"WEST A DISTANCE OF 2645.45 FEET TO A FOUND
1/2” REBAR WITH CAP “1229” MARKING THE SOUTHWEST CORNER OF THE SOUTHEAST QUARTER(SE1/4) OF
THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 4;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°13'35"EAST A DISTANCE OF 626.00 FEET TO A FOUND
5/8” REBAR LOCATED ON THE SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 5602.50 FEET TO THE WEST
LINE OF THE NORTHEAST QUARTER (NE1/4) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 10;

THENCE ALONG THE WEST LINE THEREOF SOUTH 00°10'50"WEST A DISTANCE OF 296.25 FEET TO THE
SOUTHWEST CORNER OF THE NORTHEAST QUARTER (NE1/4) NORTHEAST QUARTER (NE1/4) OF SECTION 10;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°40'28"EAST A DISTANCE OF 969.65 FEET TO THE
SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 3059.63 FEET;
THENCE DEPARTING SAID RIGHT-OF-WAY LINE SOUTH 16°56'25"WEST A DISTANCE OF 32.78 FEET;
THENCE NORTH 83°35'33"WEST A DISTANCE OF 362.00 FEET;
THENCE SOUTH 63°23'12"WEST A DISTANCE OF 617.58 FEET ;
THENCE SOUTH 26°18'40"WEST A DISTANCE OF 1468.00 FEET;
THENCE NORTH 75°25'36"WEST A DISTANCE OF 981.83 FEET;
THENCE NORTH 01°19'08"WEST A DISTANCE OF 382.32 FEET;
THENCE NORTH 73°17'16"WEST A DISTANCE OF 2271.89 FEET;
THENCE NORTH 17°1921"EAST A DISTANCE OF 125.00 FEET;
THENCE NORTH 72°40'39"WEST A DISTANCE OF 100.00 FEET;
THENCE SOUTH 17°1921"WEST A DISTANCE OF 125.00 FEET;
THENCE NORTH 72°40'39"WEST A DISTANCE OF 253.76 FEET;
THENCE NORTH 17°1122"EAST A DISTANCE OF 990.14 FEET;
THENCE NORTH 75°07'33"WEST A DISTANCE OF 535.38 FEET;
THENCE SOUTH 60°26'13"WEST A DISTANCE OF 333.78 FEET;
THENCE SOUTH 24°49'15"WEST A DISTANCE OF 646.68 FEET;
THENCE NORTH 76°04'35"WEST A DISTANCE OF 657.62 FEET;
THENCE NORTH 83°03'02"WEST A DISTANCE OF 165.17 FEET;
THENCE NORTH 71°14'50"WEST A DISTANCE OF 37.27 FEET;
THENCE NORTH 20°05'41"EAST A DISTANCE OF 358.80 FEET;
THENCE NORTH 70°50'10"WEST A DISTANCE OF 385.76 FEET;
THENCE SOUTH 17°21'48"WEST A DISTANCE OF 372.60 FEET;
THENCE SOUTH 72°26'29"EAST A DISTANCE OF 107.16 FEET;

THENCE SOUTH 29°17'02"WEST A DISTANCE OF 1633.35 FEET;
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THENCE SOUTH 70°29'02"EAST A DISTANCE OF 1081.27 FEET;
THENCE SOUTH 00°08'36"EAST A DISTANCE OF 2751.90 FEET;
THENCE SOUTH 52°17'52"EAST A DISTANCE OF 1975.57 FEET;

THENCE SOUTH 00°15'41"WEST A DISTANCE OF 419.78 FEET TO A POINT LOCATED ON THE SOUTH LINE OF
THE SOUTHWEST CORNER OF THE SOUTHWEST QUARTER(SW1/4) OF THE NORTHEAST QUARTER (NE1/4) OF
SAID SECTION 15;

THENCE NORTH 89°11°29” WEST A DISTANCE OF 48.60 FEET TO A FOUND 5/8” REBAR WITH ILLEGIBLE CAP
MARKING THE SOUTHEAST CORNER OF THE NORTHWEST QUARTER(NW1/4) OF SAID SECTION 15;

THENCE ALONG THE SOUTH LINE THEREOF NORTH 87°55°18” WEST A DISTANCE OF 2683.71 FEET TO A FOUND
5/8” REBAR MARKING THE WEST QUARTER CORNER OF SAID SECTION 15;

THENCE ALONG THE WEST LINE OF SAID SECTION 15 NORTH 01°00'06"WEST A DISTANCE OF 2663.62 FEET TO
THE POINT OF BEGINNING AND CONTAINING 684.39 ACRES, MORE OR LESS.

TRACT 2

A TRACT OF LAND BEING A PART OF SECTION FIFTEEN (15), THE EAST HALF (E1/2) OF THE NORTHEAST
QUARTER(NE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER (SE1/4) OF SECTION NINE (9), A
PART OF THE SOUTH EAST QUARTER (SE1/4) OF THE SOUTHEAST QUARTER (SE1/4) OF SECTION FOUR(4), A
PART OF SECTION TEN (10), A PART OF SECTION ELEVEN (11), AND A PART OF SECTION FOURTEEN (14), ALL
IN TOWNSHIP TWELVE NORTH (T12N), RANGE FOUR WEST (R4W), INDEPENDENCE COUNTY, ARKANSAS AND
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A FOUND 5/8” REBAR WITH CAP “PS 1229” MARKING THE SOUTHEAST CORNER OF SAID
SECTION 9;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°42'36" WEST A DISTANCE OF 2504.94 FEET TO A FOUND
ALUMINUM CAP RIGHT-OF-WAY MARKER ON THE EASTERLY RIGHT-OF-WAY LINE OF U.S. HIGHWAY 69 AS
DETERMINED BY ARKANSAS STATE HIGHWAY COMMISSION JOB NUMBER R50064;

THENCE DEPARTING SAID SECTION LINE AND ALONG THE SAID EAST RIGHT OF WAY LINE THE FOLLOWING
TWELVE COURSES AND DISTANCES:

NORTH 04°06'41" EAST A DISTANCE OF 36.61 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY MARKER;

THENCE NORTH 08°59'40" EAST A DISTANCE OF 128.86 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°36'07" EAST A DISTANCE OF 367.55 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°37'20" EAST A DISTANCE OF 268.19 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°59'45" EAST A DISTANCE OF 190.13 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 01°27'37" WEST A DISTANCE OF 157.11 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 07°22'36" WEST A DISTANCE OF 105.33 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°31'13" WEST A DISTANCE OF 314.24 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°25'54" WEST A DISTANCE OF 193.45 FEET TO A FOUND 5/8” REBAR;
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THENCE NORTH 08°23'42" WEST A DISTANCE OF 329.83 FEET TO A FOUND 1/2” REBAR WITH ILLEGIBLE CAP;
THENCE NORTH 08°25'18" WEST A DISTANCE OF 197.29 FEET TO A FOUND 5/8” REBAR;

THENCE NORTH 05°52'40"WEST A DISTANCE OF 358.35 FEET TO A FOUND 1/2” REBAR WITH CAP “1229”
LOCATED ON THE NORTH LINE OF THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 9;

THENCE NORTH 89°46'33"EAST A DISTANCE OF 1225.83 FEET TO A FOUND 5/8” REBAR MARKING THE
SOUTHWEST CORNER OF THE WEST HALF (W1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 9;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°22'53"WEST A DISTANCE OF 2645.45 FEET TO A FOUND
1/2” REBAR WITH CAP “1229” MARKING THE SOUTHWEST CORNER OF THE SOUTHEAST QUARTER(SE1/4) OF
THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 4;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°13'35"EAST A DISTANCE OF 626.00 FEET TO A FOUND
5/8” REBAR LOCATED ON THE SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 5602.50 FEET TO THE WEST
LINE OF THE NORTHEAST QUARTER (NE1/4) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 10;

THENCE ALONG THE WEST LINE THEREOF SOUTH 00°10'50"WEST A DISTANCE OF 296.25 FEET TO THE
SOUTHWEST CORNER OF THE NORTHEAST QUARTER (NE1/4) NORTHEAST QUARTER (NE1/4) OF SECTION 10;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°40'28"EAST A DISTANCE OF 969.65 FEET TO THE
SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52" EAST A DISTANCE OF 4651.62 FEET TO A FOUND
1/2” REBAR LOCATED ON THE EAST LINE OF THE WEST HALF(W1/2) OF THE SOUTHEAST QUARTER (SE1/4) OF
SAID SECTION 11;

THENCE DEPARTING FROM SAID RIGHT-OF-WAY LINE SOUTH 00°40'35" EAST A DISTANCE OF 2700.54 FEET TO
A FOUND 1/2” REBAR WITH CAP “PS 1229~

THENCE SOUTH 00°53'19" EAST A DISTANCE OF 4021.19 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808”
MARKING THE SOUTHEAST CORNER OF THE NORTHWEST QUARTER(NW1/4) OF THE SOUTHEAST
QUARTER(SE1/4) OF SAID SECTION 14;

THENCE ALONG THE SOUTH LINE OF THE NORTH HALF (N1/2) OF THE SOUTH HALF (S1/2) OF SAID SECTION 14
NORTH 89°54'41" WEST A DISTANCE OF 4082.99 FEET TO A FOUND 5/8” REBAR MARKING THE SOUTHEAST
CORNER OF THE NORTH HALF (N1/2) OF THE SOUTHEAST QUARTER (SE1/4) OF SAID SECTION 15;

THENCE ALONG THE SOUTH LINE THEREOF NORTH 88°34'59" WEST A DISTANCE OF 2586.40 FEET TO A SET
5/8” REBAR WITH CAP “AR 1808”;

THENCE DEPARTING FROM SAID SOUTH LINE SOUTH 01°01'08" EAST A DISTANCE OF 1311.55 FEET TO A POINT
ON THE NORTHERLY RIGHT-OF-WAY LINE OF SAID U.S. HIGHWAY 69;

THENCE CONTINUING ALONG SAID RIGHT-OF-WAY LINE THE FOLLOWING THREE COURSES AND
DISTANCES:

NORTH 89°38'38" WEST A DISTANCE OF 19.15 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY MARKER;
THENCE SOUTH 84°19°15” WEST A DISTANCE OF 100.54 FEET;
THENCE NORTH 75°52°53” WEST A DISTANCE OF 79.69 FEET;

THENCE DEPARTING FROM SAID RIGHT-OF-WAY LINE NORTH 01°00°52” EAST A DISTANCE OF 1306.27 FEET TO
A FOUND 1/2” REBAR WITH ILLEGIBLE CAP;

THENCE SOUTH 87°52°13” EAST A DISTANCE OF 50.00 FEET TO A FOUND 5/8” REBAR MARKING THE
SOUTHWEST CORNER OF THE NORTHWEST QUARTER(NW1/4) OF THE SOUTHEAST QUARTER (SE1/4) OF SAID
SECTION 15;
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THENCE ALONG THE WEST LINE THEREOF NORTH 01°03°12” WEST A DISTANCE OF 1358.97 FEET TO A FOUND
5/8” REBAR WITH ILLEGIBLE CAP MARKING THE SOUTHEAST CORNER OF THE NORTHWEST QUARTER
(NW1/4) SAID SECTION 15;

THENCE ALONG THE SOUTH LINE THEREOF NORTH 87°55°18” WEST A DISTANCE OF 2683.71 FEET TO A FOUND
5/8” REBAR MARKING THE WEST QUARTER CORNER OF SAID SECTION 15;

THENCE ALONG THE WEST LINE OF SAID SECTION 15 NORTH 01°00'06"WEST A DISTANCE OF 2663.62 FEET TO
THE POINT OF BEGINNING AND CONTAINING 1922.90 ACRES, MORE OR LESS.

ALSO

A TRACT OF LAND BEING A PART OF THE FRACTIONAL EAST-HALF (E1/2) OF THE FRACTIONAL NORTHWEST
QUARTER (NW1/4) AND A PORTION OF THE FRACTIONAL WEST-HALF (W1/2) OF THE FRACTIONAL
NORTHEAST QUARTER (NE1/4), ALL LYING IN SECTION TWENTY-TWO (22), TOWNSHIP TWELVE NORTH
(T12N), RANGE FOUR WEST (R4W), OF THE FIFTH PRINCIPAL MERIDIAN, INDEPENDENCE COUNTY ARKANSAS,
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH QUARTER CORNER OF SAID SECTION 22, SAID POINT LYING WITHIN THE
RIGHT-OF-WAY OF U.S. HIGHWAY 69 AS DETERMINED BY ARKANSAS STATE HIGHWAY COMMISSION JOB
NUMBER R50064;

THENCE, ALONG THE NORTHERN LINE OF SAID SECTION 22, SOUTH 89 DEGREES 06 MINUTES 49 SECONDS
EAST, FOR A DISTANCE OF 192.23 FEET TO A POINT WITHIN THE RIGHT-OF-WAY OF U.S HIGHWAY 69;

THENCE DEPARTING THE NORTHERN LINE OF SECTION 22, SOUTH 11 DEGREES 30 MINUTES 13 SECONDS
EAST, FOR A DISTANCE OF 91.98 FEET TO A FOUND 1/2-INCH CAPPED REBAR INSCRIBED "1229" LOCATED ON
THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID U.S. HIGHWAY 69 AND BEING THE POINT OF BEGINNING OF
THE HEREIN DESCRIBED PROPERTY;

THENCE DEPARTING SAID RIGHT-OF-WAY LINE, ALONG THE EASTERN LINE OF THE HEREIN DESCRIBED
PROPERTY, THE FOLLOWING FOUR (4) COURSES AND DISTANCES:

1.) SOUTH 11 DEGREES 30 MINUTES 39 SECONDS EAST, FOR A DISTANCE OF 1,133.99 FEET TO A 4-INCH METAL
POST WITH FLAGGING,

2.) SOUTH 82 DEGREES 30 MINUTES 52 SECONDS EAST, FOR A DISTANCE OF 252.93 FEET TO A SET 5/8-INCH
CAPPED REBAR INSCRIBED "WINCHESTER AR 1808",

3.) SOUTH 75 DEGREES 20 MINUTES 39 SECONDS EAST, FOR A DISTANCE OF 356.45 FEET TO A SET 5/8-INCH
CAPPED REBAR INSCRIBED "WINCHESTER AR 1808",

4.) SOUTH 24 DEGREES 26 MINUTES 42 SECONDS WEST, FOR A DISTANCE OF 401.54 FEET TO THE
SOUTHEASTERN CORNER OF THE HEREIN DESCRIBED PROPERTY, FROM WHICH A FOUND 1/2-INCH CAPPED
REBAR INSCRIBED "1229" BEARS NORTH 24 DEGREES 39 MINUTES 01 SECOND EAST, A DISTANCE OF 108.74
FEET; SAID CORNER ALSO LYING ON THE LEFT BANK OF THE WHITE RIVER;

THENCE, ALONG THE LEFT BANK OF THE WHITE RIVER, THE FOLLOWING SEVEN (7) COURSES AND
DISTANCES:

1.) NORTH 71 DEGREES 30 MINUTES 33 SECONDS WEST, FOR A DISTANCE OF 111.06 FEET,

2.) NORTH 76 DEGREES 14 MINUTES 20 SECONDS WEST, FOR A DISTANCE OF 87.02 FEET,

3.) SOUTH 89 DEGREES 48 MINUTES 53 SECONDS WEST, FOR A DISTANCE OF 155.76 FEET,

4.) SOUTH 89 DEGREES 35 MINUTES 48 SECONDS WEST, FOR A DISTANCE OF 217.06 FEET,

5.) SOUTH 84 DEGREES 10 MINUTES 35 SECONDS WEST, FOR A DISTANCE OF 130.94 FEET,

6.) SOUTH 63 DEGREES 02 MINUTES 27 SECONDS WEST, FOR A DISTANCE OF 70.00 FEET,

7.) SOUTH 76 DEGREES 27 MINUTES 16 SECONDS WEST, FOR A DISTANCE OF 705.54 FEET TO THE CENTERLINE
OF SWAN POND DRAIN;

THENCE, ALONG THE CENTERLINE OF SWAN POND DRAIN, THE FOLLOWING TEN (10) COURSES AND
DISTANCES:

1.) NORTH 15 DEGREES 38 MINUTES 09 SECONDS WEST, FOR A DISTANCE OF 50.09 FEET,

2.) NORTH 00 DEGREES 53 MINUTES 29 SECONDS WEST, FOR A DISTANCE OF 50.99 FEET,
3.) NORTH 08 DEGREES 46 MINUTES 07 SECONDS WEST, FOR A DISTANCE OF 100.18 FEET,
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4.) NORTH 51 DEGREES 33 MINUTES 14 SECONDS WEST, FOR A DISTANCE OF 64.66 FEET,

5.) NORTH 08 DEGREES 41 MINUTES 33 SECONDS WEST, FOR A DISTANCE OF 26.85 FEET,

6.) NORTH 34 DEGREES 15 MINUTES 01 SECOND EAST, FOR A DISTANCE OF 35.93 FEET,

7.) NORTH 18 DEGREES 56 MINUTES 59 SECONDS EAST, FOR A DISTANCE OF 560.68 FEET,

8.) NORTH 17 DEGREES 03 MINUTES 34 SECONDS EAST, FOR A DISTANCE OF 100.09 FEET,

9.) NORTH 18 DEGREES 08 MINUTES 56 SECONDS EAST, FOR A DISTANCE OF 300.08 FEET,

10.) NORTH 19 DEGREES 17 MINUTES 13 SECONDS EAST, FOR A DISTANCE OF 568.37 FEET TO THE SOUTHERLY
RIGHT-OF-WAY LINE OF SAID U.S. HIGHWAY 69;

THENCE DEPARTING SAID CORNER, ALONG THE SOUTHERN LINE OF SAID RIGHT-OF-WAY LINE THE
FOLLOWING FIVE (5) COURSES AND DISTANCES:

1.) SOUTH 89 DEGREES 55 MINUTES 05 SECONDS EAST, FOR A DISTANCE OF 24.57 FEET,

2.) NORTH 75 DEGREES 54 MINUTES 56 SECONDS EAST, FOR A DISTANCE OF 103.17 FEET TO A FOUND 1/2-INCH
CAPPED REBAR INSCRIBED "1229",

3.) SOUTH 84 DEGREES 14 MINUTES 02 SECONDS EAST, FOR A DISTANCE OF 23.40 FEET TO A FOUND 1/2-INCH
CAPPED REBAR INSCRIBED "1229",

4.) SOUTH 86 DEGREES 23 MINUTES 51 SECONDS EAST, FOR A DISTANCE OF 126.91 FEET TO A FOUND 2-INCH
AHTD ALUMINUM MONUMENT INSCRIBED "PLS 1201",

5.) SOUTH 89 DEGREES 27 MINUTES 27 SECONDS EAST, FOR A DISTANCE OF 82.30 FEET TO THE POINT OF
BEGINNING AND CONTAINING AN AREA OF 34.011 ACRES, MORE OR LESS AND BEING SUBJECT TO ANY AND
ALL EASEMENTS AND/OR RIGHTS-OF-WAY OF RECORD.

LESS AND EXCEPT THE FOLLOWING TRACTS OF LAND FROM TRACT 2:

1. The Excess Real Estate Tract

A TRACT OF LAND BEING A PART OF THE NORTH HALF (N1/2) OF SECTION FIFTEEN (15), THE EAST HALF
(E1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER
(SE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER(SE1/4) OF THE SOUTHEAST
QUARTER(SE1/4) OF SECTION FOUR(4), A PART OF SECTION TEN (10), AND A PART OF THE WEST HALF(W1/2)
OF SECTION ELEVEN(11), ALL IN TOWNSHIP TWELVE NORTH (T12N), RANGE FOUR WEST (R4W),
INDEPENDENCE COUNTY, ARKANSAS AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A FOUND 5/8” REBAR WITH CAP “PS 1229” MARKING THE SOUTHEAST CORNER OF SAID
SECTION 9;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°42'36" WEST A DISTANCE OF 2504.94 FEET TO A FOUND
ALUMINUM CAP RIGHT-OF-WAY MARKER ON THE EASTERLY RIGHT-OF-WAY LINE OF U.S. HIGHWAY 69 AS
DETERMINED BY ARKANSAS STATE HIGHWAY COMMISSION JOB NUMBER R50064;

THENCE DEPARTING SAID SECTION LINE AND ALONG THE SAID EAST RIGHT OF WAY LINE THE FOLLOWING
TWELVE COURSES AND DISTANCES:

THENCE NORTH 04°06'41" EAST A DISTANCE OF 36.61 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°59'40" EAST A DISTANCE OF 128.86 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°36'07" EAST A DISTANCE OF 367.55 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°37'20" EAST A DISTANCE OF 268.19 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°59'45" EAST A DISTANCE OF 190.13 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 01°27'37" WEST A DISTANCE OF 157.11 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;
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THENCE NORTH 07°22'36" WEST A DISTANCE OF 105.33 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°31'13" WEST A DISTANCE OF 314.24 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°25'54" WEST A DISTANCE OF 193.45 FEET TO A FOUND 5/8” REBAR;
THENCE NORTH 06°39'03" WEST A DISTANCE OF 203.31 FEET TO A FOUND 1/2” REBAR WITH ILLEGIBLE CAP;
THENCE NORTH 11°11°36” WEST A DISTANCE OF 126.76 FEET TO A FOUND 5/8” REBAR;
THENCE NORTH 08°25'18" WEST A DISTANCE OF 197.29 FEET TO A FOUND 5/8” REBAR;

THENCE NORTH 05°52'40"WEST A DISTANCE OF 358.35 FEET TO A FOUND 1/2” REBAR WITH CAP “1229”
LOCATED ON THE NORTH LINE OF THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 9;

THENCE NORTH 89°46'33"EAST A DISTANCE OF 1225.83 FEET TO A FOUND 5/8” REBAR MARKING THE
SOUTHWEST CORNER OF THE WEST HALF (W1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 9;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°22'53"WEST A DISTANCE OF 2645.45 FEET TO A FOUND
1/2” REBAR WITH CAP “1229” MARKING THE SOUTHWEST CORNER OF THE SOUTHEAST QUARTER(SE1/4) OF
THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 4;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°13'35"EAST A DISTANCE OF 626.00 FEET TO A FOUND
5/8” REBAR LOCATED ON THE SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD:;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 5602.50 FEET TO THE WEST
LINE OF THE NORTHEAST QUARTER (NE1/4) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 10;

THENCE ALONG THE WEST LINE THEREOF SOUTH 00°10'50"WEST A DISTANCE OF 296.25 FEET TO THE
SOUTHWEST CORNER OF THE NORTHEAST QUARTER (NE1/4) NORTHEAST QUARTER (NE1/4) OF SECTION 10;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°40'28"EAST A DISTANCE OF 969.65 FEET TO THE
SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 3059.63 FEET;
THENCE DEPARTING SAID RIGHT-OF-WAY LINE SOUTH 16°56'25"WEST A DISTANCE OF 32.78 FEET;
THENCE NORTH 83°35'33"WEST A DISTANCE OF 362.00 FEET;

THENCE SOUTH 63°23'12"WEST A DISTANCE OF 617.58 FEET ;

THENCE SOUTH 26°18'40"WEST A DISTANCE OF 1468.00 FEET;

THENCE NORTH 75°25'36"WEST A DISTANCE OF 981.83 FEET;

THENCE NORTH 01°19'08"WEST A DISTANCE OF 382.32 FEET;

THENCE NORTH 73°17'16"WEST A DISTANCE OF 2271.89 FEET;

THENCE NORTH 17°19"21"EAST A DISTANCE OF 125.00 FEET;

THENCE NORTH 72°40'39"WEST A DISTANCE OF 100.00 FEET;

THENCE SOUTH 17°19221"WEST A DISTANCE OF 125.00 FEET;

THENCE NORTH 72°40'39"WEST A DISTANCE OF 253.76 FEET;

THENCE NORTH 17°1122"EAST A DISTANCE OF 990.14 FEET;

THENCE NORTH 75°07'33"WEST A DISTANCE OF 535.38 FEET;

THENCE SOUTH 60°26'13"WEST A DISTANCE OF 333.78 FEET;
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THENCE SOUTH 24°49'15"WEST A DISTANCE OF 646.68 FEET;
THENCE NORTH 76°04'35"WEST A DISTANCE OF 657.62 FEET;
THENCE NORTH 83°03'02"WEST A DISTANCE OF 165.17 FEET;
THENCE NORTH 71°14'50"WEST A DISTANCE OF 37.27 FEET;
THENCE NORTH 20°05'41"EAST A DISTANCE OF 358.80 FEET;
THENCE NORTH 70°50'10"WEST A DISTANCE OF 385.76 FEET;
THENCE SOUTH 17°21'48"WEST A DISTANCE OF 372.60 FEET;
THENCE SOUTH 72°2629"EAST A DISTANCE OF 107.16 FEET;
THENCE SOUTH 29°17'02"WEST A DISTANCE OF 1633.35 FEET;
THENCE SOUTH 70°29'02"EAST A DISTANCE OF 1081.27 FEET;
THENCE SOUTH 00°08'36"EAST A DISTANCE OF 2751.90 FEET;
THENCE SOUTH 52°17'52"EAST A DISTANCE OF 1975.57 FEET;

THENCE SOUTH 00°15'41"WEST A DISTANCE OF 419.78 FEET TO A POINT LOCATED ON THE SOUTH LINE OF
THE SOUTHWEST CORNER OF THE SOUTHWEST QUARTER(SW1/4) OF THE NORTHEAST QUARTER (NE1/4) OF
SAID SECTION 15;

THENCE NORTH 89°11°29” WEST A DISTANCE OF 48.60 FEET TO A FOUND 5/8” REBAR WITH ILLEGIBLE CAP
MARKING THE SOUTHEAST CORNER OF THE NORTHWEST QUARTER(NW1/4) OF SAID SECTION 15;

THENCE ALONG THE SOUTH LINE THEREOF NORTH 87°55°18” WEST A DISTANCE OF 2683.71 FEET TO A FOUND
5/8” REBAR MARKING THE WEST QUARTER CORNER OF SAID SECTION 15;

THENCE ALONG THE WEST LINE OF SAID SECTION 15 NORTH 01°00'06"WEST A DISTANCE OF 2663.62 FEET TO
THE POINT OF BEGINNING AND CONTAINING 684.39 ACRES, MORE OR LESS.

2. The Switchyard Tract

A TRACT OF LAND BEING A PART OF THE NORTH HALF (N1/2) OF THE SOUTHWEST QUARTER (SW1/4) AND A
PART OF THE SOUTH HALF (S1/2) OF THE NORTHWEST QUARTER (NW1/4) OF SECTION TEN (10), TOWNSHIP
TWELVE NORTH (T12N), RANGE FOUR WEST (R4W), INDEPENDENCE COUNTY, ARKANSAS AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT A FOUND 5/8” REBAR WITH CAP “PS 1229” MARKING THE SOUTHWEST CORNER OF SAID
SECTION 10;

THENCE NORTH 17°18°35” EAST A DISTANCE OF 2107.05 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808” FOR
THE POINT OF THE BEGINNING:

THENCE NORTH 17°20°39” EAST A DISTANCE OF 1200.00 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808”;
THENCE SOUTH 72°39°21” EAST A DISTANCE OF 1000.00 FEET TO A TO A SET 5/8” REBAR WITH CAP “AR 1808”;
THENCE SOUTH 17°20°39” WEST A DISTANCE OF 1200.00 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808”;

THENCE NORTH 72°39°21” WEST A DISTANCE OF 1000.00 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808” TO
THE POINT OF BEGINNING AND CONTAINING 27.55 ACRES, MORE OR LESS.
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EXHIBIT B
TO REAL ESTATE AGREEMENT

PREPARED BY AND RETURN
FILED OR RECORDED COPY TO:
Waddell, Cole & Jones, PLLC

P.O. Box 1700

Jonesboro, AR 72403

SPECIAL WARRANTY DEED

That CITY OF OSCEOLA, ARKANSAS (“Grantor”), for and in consideration of the sum of
TEN DOLLARS and other good and valuable consideration paid by CITY WATER AND LIGHT
PLANT OF THE CITY OF JONESBORO, an Arkansas consolidated utility district (“Jonesboro”), the
CITY OF CONWAY, ARKANSAS (“Conway”), and CITY OF WEST MEMPHIS, ARKANSAS
(“West Memphis™) and together with Conway, Jonesboro, and AECC, each a “Grantee” and collectively,
(“Grantees”), the receipt and sufficiency of which is hereby acknowledged, has GRANTED,
BARGAINED, SOLD and CONVEYED, and by these presents does hereby GRANT, BARGAIN, SELL
and CONVEY, unto Grantees all of Grantor’s right, title and interest in and to that certain tract of land
situated in Independence County, Arkansas, and more fully described on Exhibit A attached hereto and
incorporated herein by reference, together with all buildings, structures, fixtures and improvements located
thereon (the “Real Property”), and all of Grantor’s right, title and interest in and to all fixtures, fittings,
appliances, apparatus, equipment, machinery, and all other items of personal property owned by the Grantor
which are affixed or attached to or placed or situated upon the Real Property and used in the operation
thereof (collectively, the “Personal Property”, and together with the Real Property, the “Property”) as
follows:

(a) An undivided 71.4% of Grantor’s interest in the Property to Jonesboro;
(b) An undivided 19.1% of Grantor’s interest in the Property to Conway; and
(©) An undivided 9.5% of Grantor’s interest in the Property to West Memphis.

Grantor hereby represents and warrants to Grantees that (a) the Personal Property is not subject to
any assignment, claim, lien or encumbrance, and that no circumstance has occurred that, with notice or the
passage of time or both, will constitute such an assignment, claim, lien or encumbrance, and (b) Grantor
owns and has the right to grant, convey, bargain, sell, assign, transfer, set over and deliver the Personal
Property as hereinabove provided. @~ GRANTOR HEREBY DISCLAIMS ANY EXPRESS OR
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, OR OTHERWISE (INCLUDING WITHOUT LIMITATION THOSE ARISING
UNDER ARK. CODE ANN. § 4-2-101, ET SEQ.). INSTEAD, GRANTEES ACKNOWLEDGE AND
AGREE, EXCEPT AS SET FORTH IN THAT CERTAIN INDEPENDENCE PLANT PURCHASE
AND SALE AGREEMENT DATED _,2025, BY AND BETWEEN GRANTEES, AS
BUYERS, AND GRANTOR, AS SELLER: () GRANTOR HAS NOT MADE ANY ORAL OR
WRITTEN WARRANTY OR REPRESENTATION CONCERNING THE PERSONAL
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PROPERTY, (II) THE PERSONAL PROPERTY HAS BEEN THOROUGHLY INSPECTED BY
GRANTEES AND (III) THE PERSONAL PROPERTY IS TRANSFERRED TO AND ACCEPTED
BY GRANTEES IN “AS IS CONDITION, WITH ALL FAULTS.”

TO HAVE AND TO HOLD the Property, together with all and singular the rights and
appurtenances thereunto in anywise belonging unto Grantees, their successors and assigns forever; and
Grantor does hereby bind itself, its successors and assigns to WARRANT AND FOREVER DEFEND, all
and singular, the Property unto Grantees, their successors and assigns, against every person whomsoever
lawfully claiming through or under Grantor, but not otherwise.

[EXECUTION PAGE FOLLOWS]
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EXECUTED this day of ,20

GRANTOR:

CITY OF OSCEOLA, ARKANSAS

By:
Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and

, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of Osceola, Arkansas, an Arkansas
municipal corporation, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)
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EXHIBIT A
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EXHIBIT B 4



EXHIBIT C
TO PLANT PURCHASE AND SALE AGREEMENT

(Begins on Following Page)



PREPARED BY AND RETURN
FILED OR RECORDED COPY TO:
Waddell, Cole & Jones, PLLC

P.O. Box 1700

Jonesboro, AR 72403

MEMORANDUM OF INDEPENDENCE PLANT REAL ESTATE AGREEMENT

This Memorandum of Independence Plant Real Estate Agreement ("Memorandum") is made
by and between CITY OF OSCEOLA, ARKANSAS (“Osceola” or “Seller”), and CITY WATER AND
LIGHT PLANT OF THE CITY OF JONESBORO, an Arkansas consolidated utility district
(“Jonesboro”), the CITY OF CONWAY, ARKANSAS, together with CONWAY COPORATION
(“Conway”), and CITY OF WEST MEMPHIS, ARKANSAS (“West Memphis” and together with
Conway and Jonesboro, each a “Buyer” and collectively, the “Buyers”).

1. Seller owns certain real property described on Exhibit 1 (the "Property");

2. Buyers and Seller have executed a certain Independence Plant Real Estate Agreement, dated
, 2026 (the "Purchase Agreement"), concerning the Property and giving Buyers the
right to purchase fee simple title in the Property; and

3. Buyers and Seller hereby record this Memorandum for the purpose of notifying all persons or
entities that no interest (including without limitation fee simple, leasehold, mortgage, or lien) in the
Property may be had by any party other than the Buyers until after the closing or termination of the
Purchase Agreement, which may be evidenced only by: (i) recordation of a termination of this
Memorandum executed by both Buyers and Seller; or (ii) a deed from Seller to Buyers for the
Property.

[SIGNATURE ON THE FOLLOWING PAGES]



WITNESS the signatures of the undersigned, as of the respective dates set forth below.

SELLER:
CITY OF OSCEOLA, ARKANSAS
By:

Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and
, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of Osceola, Arkansas, an Arkansas
municipal corporation, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)
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BUYER:

CITY WATER AND LIGHT PLANT OF THE CITY
OF JONESBORO

By:
Name: Jake Rice, III
Title: General Manager

By:
Name: Guy Patteson, II1
Title: Chairman

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared Jake Rice, III and Guy Patteson, III, to me
well known, and who subscribed to the foregoing instrument and stated and acknowledged that they were
the General Manager and Chairman of City Water and Light Plant of the City of Jonesboro, an Arkansas
consolidated utility district, and that they being duly authorized in their respective capacities so to do, had
signed, executed, and delivered the foregoing instrument for the consideration, uses, and purposes therein
contained, by signing themselves as such officers and executing on behalf of the district as such officers.

WITNESS my hand and seal as such Notary Public this  day of ,

Notary Public

My Commission Expires:

(SEAL)

EXHIBIT 1 5



BUYER:
CITY OF CONWAY, ARKANSAS
By:

Name: Bret Carroll
Title: Chief Executive Officer

By:
Name:
Title:
STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
COUNTY OF )

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared Bret Carroll and
to me well known, and who subscribed to the foregoing instrument and stated and acknowledged that they
were the Chief Executive Officer and the Mayor of the City of Conway, Arkansas, an Arkansas municipal
corporation, and that they being duly authorized in their respective capacities so to do, had signed, executed,
and delivered the foregoing instrument for and in the name of the City, and further acknowledged that they
had signed, executed and delivered foregoing instrument for the consideration, uses, and purposes therein
contained.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)
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BUYER:
CITY OF WEST MEMPHIS, ARKANSAS
By:

Name:
Title:

By:
Name:
Title:

STATE OF ARKANSAS )
)ss: ACKNOWLEDGMENT
)

COUNTY OF

On this day before me, the undersigned, a Notary Public, within and for the County and State aforesaid,
duly qualified, commissioned and acting, personally appeared and
, to me well known, and who subscribed to the foregoing instrument and stated
and acknowledged that they were the Mayor and City Clerk of the City of West Memphis, Arkansas, an
Arkansas municipal corporation, and that they being duly authorized in their respective capacities so to do,
had signed, executed, and delivered the foregoing instrument for and in the name of the City, and further
acknowledged that they had signed, executed and delivered foregoing instrument for the consideration,
uses, and purposes therein contained.

WITNESS my hand and seal as such Notary Public this __ day of ,

Notary Public

My Commission Expires:

(SEAL)
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EXHIBIT 1

LEGAL DESCRIPTION

A TRACT OF LAND BEING A PART OF SECTION FIFTEEN (15), THE EAST HALF (E1/2) OF THE NORTHEAST
QUARTER(NE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER (SE1/4) OF SECTION NINE (9), A
PART OF THE SOUTH EAST QUARTER (SE1/4) OF THE SOUTHEAST QUARTER (SE1/4) OF SECTION FOUR(4), A
PART OF SECTION TEN (10), A PART OF SECTION ELEVEN (11), AND A PART OF SECTION FOURTEEN (14), ALL
IN TOWNSHIP TWELVE NORTH (T12N), RANGE FOUR WEST (R4W), INDEPENDENCE COUNTY, ARKANSAS AND
BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A FOUND 5/8” REBAR WITH CAP “PS 1229” MARKING THE SOUTHEAST CORNER OF SAID
SECTION 9;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°42'36" WEST A DISTANCE OF 2504.94 FEET TO A FOUND
ALUMINUM CAP RIGHT-OF-WAY MARKER ON THE EASTERLY RIGHT-OF-WAY LINE OF U.S. HIGHWAY 69 AS
DETERMINED BY ARKANSAS STATE HIGHWAY COMMISSION JOB NUMBER R50064;

THENCE DEPARTING SAID SECTION LINE AND ALONG THE SAID EAST RIGHT OF WAY LINE THE FOLLOWING
TWELVE COURSES AND DISTANCES:

NORTH 04°06'41" EAST A DISTANCE OF 36.61 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY MARKER;

THENCE NORTH 08°59'40" EAST A DISTANCE OF 128.86 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°36'07" EAST A DISTANCE OF 367.55 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°37'20" EAST A DISTANCE OF 268.19 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°59'45" EAST A DISTANCE OF 190.13 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 01°27'37" WEST A DISTANCE OF 157.11 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 07°22'36" WEST A DISTANCE OF 105.33 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°31'13" WEST A DISTANCE OF 314.24 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°25'54" WEST A DISTANCE OF 193.45 FEET TO A FOUND 5/8” REBAR,;
THENCE NORTH 08°23'42" WEST A DISTANCE OF 329.83 FEET TO A FOUND 1/2” REBAR WITH ILLEGIBLE CAP;
THENCE NORTH 08°25'18" WEST A DISTANCE OF 197.29 FEET TO A FOUND 5/8” REBAR,;

THENCE NORTH 05°52'40"WEST A DISTANCE OF 358.35 FEET TO A FOUND 1/2” REBAR WITH CAP “1229”
LOCATED ON THE NORTH LINE OF THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 9;

THENCE NORTH 89°46'33"EAST A DISTANCE OF 1225.83 FEET TO A FOUND 5/8” REBAR MARKING THE
SOUTHWEST CORNER OF THE WEST HALF (W1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 9;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°22'53"WEST A DISTANCE OF 2645.45 FEET TO A FOUND
1/2” REBAR WITH CAP “1229” MARKING THE SOUTHWEST CORNER OF THE SOUTHEAST QUARTER(SE1/4) OF
THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 4;



THENCE ALONG THE WEST LINE THEREOF NORTH 00°13'35"EAST A DISTANCE OF 626.00 FEET TO A FOUND
5/8” REBAR LOCATED ON THE SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD:;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 5602.50 FEET TO THE WEST
LINE OF THE NORTHEAST QUARTER (NE1/4) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 10;

THENCE ALONG THE WEST LINE THEREOF SOUTH 00°10'50"WEST A DISTANCE OF 296.25 FEET TO THE
SOUTHWEST CORNER OF THE NORTHEAST QUARTER (NE1/4) NORTHEAST QUARTER (NE1/4) OF SECTION 10;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°40'28"EAST A DISTANCE OF 969.65 FEET TO THE
SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52" EAST A DISTANCE OF 4651.62 FEET TO A FOUND
1/2” REBAR LOCATED ON THE EAST LINE OF THE WEST HALF(W1/2) OF THE SOUTHEAST QUARTER (SE1/4) OF
SAID SECTION 11;

THENCE DEPARTING FROM SAID RIGHT-OF-WAY LINE SOUTH 00°40'35" EAST A DISTANCE OF 2700.54 FEET TO
A FOUND 1/2” REBAR WITH CAP “PS 1229~

THENCE SOUTH 00°53'19" EAST A DISTANCE OF 4021.19 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808”
MARKING THE SOUTHEAST CORNER OF THE NORTHWEST QUARTER(NW1/4) OF THE SOUTHEAST
QUARTER(SE1/4) OF SAID SECTION 14;

THENCE ALONG THE SOUTH LINE OF THE NORTH HALF (N1/2) OF THE SOUTH HALF (S1/2) OF SAID SECTION 14
NORTH 89°54'41" WEST A DISTANCE OF 4082.99 FEET TO A FOUND 5/8” REBAR MARKING THE SOUTHEAST
CORNER OF THE NORTH HALF (N1/2) OF THE SOUTHEAST QUARTER (SE1/4) OF SAID SECTION 15;

THENCE ALONG THE SOUTH LINE THEREOF NORTH 88°34'59" WEST A DISTANCE OF 2586.40 FEET TO A SET
5/8” REBAR WITH CAP “AR 1808”;

THENCE DEPARTING FROM SAID SOUTH LINE SOUTH 01°01'08" EAST A DISTANCE OF 1311.55 FEET TO A POINT
ON THE NORTHERLY RIGHT-OF-WAY LINE OF SAID U.S. HIGHWAY 69;

THENCE CONTINUING ALONG SAID RIGHT-OF-WAY LINE THE FOLLOWING THREE COURSES AND
DISTANCES:

NORTH 89°38'38" WEST A DISTANCE OF 19.15 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY MARKER;
THENCE SOUTH 84°19°15” WEST A DISTANCE OF 100.54 FEET;
THENCE NORTH 75°52°53” WEST A DISTANCE OF 79.69 FEET;

THENCE DEPARTING FROM SAID RIGHT-OF-WAY LINE NORTH 01°00°52” EAST A DISTANCE OF 1306.27 FEET TO
A FOUND 1/2” REBAR WITH ILLEGIBLE CAP;

THENCE SOUTH 87°52°13” EAST A DISTANCE OF 50.00 FEET TO A FOUND 5/8” REBAR MARKING THE
SOUTHWEST CORNER OF THE NORTHWEST QUARTER(NW1/4) OF THE SOUTHEAST QUARTER (SE1/4) OF SAID
SECTION 15;

THENCE ALONG THE WEST LINE THEREOF NORTH 01°03’12” WEST A DISTANCE OF 1358.97 FEET TO A FOUND
5/8” REBAR WITH ILLEGIBLE CAP MARKING THE SOUTHEAST CORNER OF THE NORTHWEST QUARTER
(NW1/4) SAID SECTION 15;

THENCE ALONG THE SOUTH LINE THEREOF NORTH 87°55°18” WEST A DISTANCE OF 2683.71 FEET TO A FOUND
5/8” REBAR MARKING THE WEST QUARTER CORNER OF SAID SECTION 15;

THENCE ALONG THE WEST LINE OF SAID SECTION 15 NORTH 01°00'06"WEST A DISTANCE OF 2663.62 FEET TO
THE POINT OF BEGINNING AND CONTAINING 1922.90 ACRES, MORE OR LESS.

ALSO

A TRACT OF LAND BEING A PART OF THE FRACTIONAL EAST-HALF (E1/2) OF THE FRACTIONAL NORTHWEST
QUARTER (NW1/4) AND A PORTION OF THE FRACTIONAL WEST-HALF (W1/2) OF THE FRACTIONAL



NORTHEAST QUARTER (NE1/4), ALL LYING IN SECTION TWENTY-TWO (22), TOWNSHIP TWELVE NORTH
(T12N), RANGE FOUR WEST (R4W), OF THE FIFTH PRINCIPAL MERIDIAN, INDEPENDENCE COUNTY ARKANSAS,
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH QUARTER CORNER OF SAID SECTION 22, SAID POINT LYING WITHIN THE
RIGHT-OF-WAY OF U.S. HIGHWAY 69 AS DETERMINED BY ARKANSAS STATE HIGHWAY COMMISSION JOB
NUMBER R50064;

THENCE, ALONG THE NORTHERN LINE OF SAID SECTION 22, SOUTH 89 DEGREES 06 MINUTES 49 SECONDS
EAST, FOR A DISTANCE OF 192.23 FEET TO A POINT WITHIN THE RIGHT-OF-WAY OF U.S HIGHWAY 69;

THENCE DEPARTING THE NORTHERN LINE OF SECTION 22, SOUTH 11 DEGREES 30 MINUTES 13 SECONDS
EAST, FOR A DISTANCE OF 91.98 FEET TO A FOUND 1/2-INCH CAPPED REBAR INSCRIBED "1229" LOCATED ON
THE SOUTHERLY RIGHT-OF-WAY LINE OF SAID U.S. HIGHWAY 69 AND BEING THE POINT OF BEGINNING OF
THE HEREIN DESCRIBED PROPERTY;

THENCE DEPARTING SAID RIGHT-OF-WAY LINE, ALONG THE EASTERN LINE OF THE HEREIN DESCRIBED
PROPERTY, THE FOLLOWING FOUR (4) COURSES AND DISTANCES:

1.) SOUTH 11 DEGREES 30 MINUTES 39 SECONDS EAST, FOR A DISTANCE OF 1,133.99 FEET TO A 4-INCH METAL
POST WITH FLAGGING,

2.) SOUTH 82 DEGREES 30 MINUTES 52 SECONDS EAST, FOR A DISTANCE OF 252.93 FEET TO A SET 5/8-INCH
CAPPED REBAR INSCRIBED "WINCHESTER AR 1808",

3.) SOUTH 75 DEGREES 20 MINUTES 39 SECONDS EAST, FOR A DISTANCE OF 356.45 FEET TO A SET 5/8-INCH
CAPPED REBAR INSCRIBED "WINCHESTER AR 1808",

4.) SOUTH 24 DEGREES 26 MINUTES 42 SECONDS WEST, FOR A DISTANCE OF 401.54 FEET TO THE
SOUTHEASTERN CORNER OF THE HEREIN DESCRIBED PROPERTY, FROM WHICH A FOUND 1/2-INCH CAPPED
REBAR INSCRIBED "1229" BEARS NORTH 24 DEGREES 39 MINUTES 01 SECOND EAST, A DISTANCE OF 108.74
FEET; SAID CORNER ALSO LYING ON THE LEFT BANK OF THE WHITE RIVER;

THENCE, ALONG THE LEFT BANK OF THE WHITE RIVER, THE FOLLOWING SEVEN (7) COURSES AND
DISTANCES:

1.) NORTH 71 DEGREES 30 MINUTES 33 SECONDS WEST, FOR A DISTANCE OF 111.06 FEET,

2.) NORTH 76 DEGREES 14 MINUTES 20 SECONDS WEST, FOR A DISTANCE OF 87.02 FEET,

3.) SOUTH 89 DEGREES 48 MINUTES 53 SECONDS WEST, FOR A DISTANCE OF 155.76 FEET,

4.) SOUTH 89 DEGREES 35 MINUTES 48 SECONDS WEST, FOR A DISTANCE OF 217.06 FEET,

5.) SOUTH 84 DEGREES 10 MINUTES 35 SECONDS WEST, FOR A DISTANCE OF 130.94 FEET,

6.) SOUTH 63 DEGREES 02 MINUTES 27 SECONDS WEST, FOR A DISTANCE OF 70.00 FEET,

7.) SOUTH 76 DEGREES 27 MINUTES 16 SECONDS WEST, FOR A DISTANCE OF 705.54 FEET TO THE CENTERLINE
OF SWAN POND DRAIN;

THENCE, ALONG THE CENTERLINE OF SWAN POND DRAIN, THE FOLLOWING TEN (10) COURSES AND
DISTANCES:

1.) NORTH 15 DEGREES 38 MINUTES 09 SECONDS WEST, FOR A DISTANCE OF 50.09 FEET,
2.) NORTH 00 DEGREES 53 MINUTES 29 SECONDS WEST, FOR A DISTANCE OF 50.99 FEET,
3.) NORTH 08 DEGREES 46 MINUTES 07 SECONDS WEST, FOR A DISTANCE OF 100.18 FEET,
4.) NORTH 51 DEGREES 33 MINUTES 14 SECONDS WEST, FOR A DISTANCE OF 64.66 FEET,
5.) NORTH 08 DEGREES 41 MINUTES 33 SECONDS WEST, FOR A DISTANCE OF 26.85 FEET,
6.) NORTH 34 DEGREES 15 MINUTES 01 SECOND EAST, FOR A DISTANCE OF 35.93 FEET,
7.) NORTH 18 DEGREES 56 MINUTES 59 SECONDS EAST, FOR A DISTANCE OF 560.68 FEET,
8.) NORTH 17 DEGREES 03 MINUTES 34 SECONDS EAST, FOR A DISTANCE OF 100.09 FEET,
9.) NORTH 18 DEGREES 08 MINUTES 56 SECONDS EAST, FOR A DISTANCE OF 300.08 FEET,
10.) NORTH 19 DEGREES 17 MINUTES 13 SECONDS EAST, FOR A DISTANCE OF 568.37 FEET TO THE SOUTHERLY
RIGHT-OF-WAY LINE OF SAID U.S. HIGHWAY 69;

THENCE DEPARTING SAID CORNER, ALONG THE SOUTHERN LINE OF SAID RIGHT-OF-WAY LINE THE
FOLLOWING FIVE (5) COURSES AND DISTANCES:

1.) SOUTH 89 DEGREES 55 MINUTES 05 SECONDS EAST, FOR A DISTANCE OF 24.57 FEET,
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2.) NORTH 75 DEGREES 54 MINUTES 56 SECONDS EAST, FOR A DISTANCE OF 103.17 FEET TO A FOUND 1/2-INCH
CAPPED REBAR INSCRIBED "1229",

3.) SOUTH 84 DEGREES 14 MINUTES 02 SECONDS EAST, FOR A DISTANCE OF 23.40 FEET TO A FOUND 1/2-INCH
CAPPED REBAR INSCRIBED "1229",

4.) SOUTH 86 DEGREES 23 MINUTES 51 SECONDS EAST, FOR A DISTANCE OF 126.91 FEET TO A FOUND 2-INCH
AHTD ALUMINUM MONUMENT INSCRIBED "PLS 1201",

5.) SOUTH 89 DEGREES 27 MINUTES 27 SECONDS EAST, FOR A DISTANCE OF 82.30 FEET TO THE POINT OF
BEGINNING AND CONTAINING AN AREA OF 34.011 ACRES, MORE OR LESS AND BEING SUBJECT TO ANY AND
ALL EASEMENTS AND/OR RIGHTS-OF-WAY OF RECORD.

LESS AND EXCEPT THE FOLLOWING TRACTS OF LAND:

3. The Excess Real Estate Tract

A TRACT OF LAND BEING A PART OF THE NORTH HALF (N1/2) OF SECTION FIFTEEN (15), THE EAST HALF
(E1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER
(SE1/4) OF SECTION NINE (9), A PART OF THE SOUTH EAST QUARTER(SE1/4) OF THE SOUTHEAST
QUARTER(SE1/4) OF SECTION FOUR(4), A PART OF SECTION TEN (10), AND A PART OF THE WEST HALF(W1/2)
OF SECTION ELEVEN(11), ALL IN TOWNSHIP TWELVE NORTH (T12N), RANGE FOUR WEST (R4W),
INDEPENDENCE COUNTY, ARKANSAS AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A FOUND 5/8” REBAR WITH CAP “PS 1229” MARKING THE SOUTHEAST CORNER OF SAID
SECTION 9;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°42'36" WEST A DISTANCE OF 2504.94 FEET TO A FOUND
ALUMINUM CAP RIGHT-OF-WAY MARKER ON THE EASTERLY RIGHT-OF-WAY LINE OF U.S. HIGHWAY 69 AS
DETERMINED BY ARKANSAS STATE HIGHWAY COMMISSION JOB NUMBER R50064;

THENCE DEPARTING SAID SECTION LINE AND ALONG THE SAID EAST RIGHT OF WAY LINE THE FOLLOWING
TWELVE COURSES AND DISTANCES:

THENCE NORTH 04°06'41" EAST A DISTANCE OF 36.61 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°59'40" EAST A DISTANCE OF 128.86 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°36'07" EAST A DISTANCE OF 367.55 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 10°37'20" EAST A DISTANCE OF 268.19 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°59'45" EAST A DISTANCE OF 190.13 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 01°27'37" WEST A DISTANCE OF 157.11 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 07°22'36" WEST A DISTANCE OF 105.33 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 08°31'13" WEST A DISTANCE OF 314.24 FEET TO A FOUND ALUMINUM CAP RIGHT-OF-WAY
MARKER;

THENCE NORTH 09°25'54" WEST A DISTANCE OF 193.45 FEET TO A FOUND 5/8” REBAR,;
THENCE NORTH 06°39'03" WEST A DISTANCE OF 203.31 FEET TO A FOUND 1/2” REBAR WITH ILLEGIBLE CAP;

THENCE NORTH 11°11°36” WEST A DISTANCE OF 126.76 FEET TO A FOUND 5/8” REBAR;
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THENCE NORTH 08°25'18" WEST A DISTANCE OF 197.29 FEET TO A FOUND 5/8” REBAR;

THENCE NORTH 05°52'40"WEST A DISTANCE OF 358.35 FEET TO A FOUND 1/2” REBAR WITH CAP “1229”
LOCATED ON THE NORTH LINE OF THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 9;

THENCE NORTH 89°46'33"EAST A DISTANCE OF 1225.83 FEET TO A FOUND 5/8” REBAR MARKING THE
SOUTHWEST CORNER OF THE WEST HALF (W1/2) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 9;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°22'53"WEST A DISTANCE OF 2645.45 FEET TO A FOUND
1/2” REBAR WITH CAP “1229” MARKING THE SOUTHWEST CORNER OF THE SOUTHEAST QUARTER(SE1/4) OF
THE SOUTHEAST QUARTER(SE1/4) OF SAID SECTION 4;

THENCE ALONG THE WEST LINE THEREOF NORTH 00°13'35"EAST A DISTANCE OF 626.00 FEET TO A FOUND
5/8” REBAR LOCATED ON THE SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 5602.50 FEET TO THE WEST
LINE OF THE NORTHEAST QUARTER (NE1/4) OF THE NORTHEAST QUARTER(NE1/4) OF SAID SECTION 10;

THENCE ALONG THE WEST LINE THEREOF SOUTH 00°10'50"WEST A DISTANCE OF 296.25 FEET TO THE
SOUTHWEST CORNER OF THE NORTHEAST QUARTER (NE1/4) NORTHEAST QUARTER (NE1/4) OF SECTION 10;

THENCE ALONG THE SOUTH LINE THEREOF SOUTH 89°40'28"EAST A DISTANCE OF 969.65 FEET TO THE
SOUTHERLY RIGHT-OF-WAY LINE OF MISSOURI PACIFIC RAILROAD;

THENCE ALONG SAID RIGHT-OF-WAY LINE SOUTH 72°41'52"EAST A DISTANCE OF 3059.63 FEET;
THENCE DEPARTING SAID RIGHT-OF-WAY LINE SOUTH 16°56'25"WEST A DISTANCE OF 32.78 FEET;
THENCE NORTH 83°35'33"WEST A DISTANCE OF 362.00 FEET;

THENCE SOUTH 63°23'12"WEST A DISTANCE OF 617.58 FEET ;

THENCE SOUTH 26°18'40"WEST A DISTANCE OF 1468.00 FEET;

THENCE NORTH 75°25'36"WEST A DISTANCE OF 981.83 FEET;

THENCE NORTH 01°19'08"WEST A DISTANCE OF 382.32 FEET;

THENCE NORTH 73°17'16"WEST A DISTANCE OF 2271.89 FEET;

THENCE NORTH 17°1921"EAST A DISTANCE OF 125.00 FEET;

THENCE NORTH 72°40'39"WEST A DISTANCE OF 100.00 FEET;

THENCE SOUTH 17°1921"WEST A DISTANCE OF 125.00 FEET;

THENCE NORTH 72°40'39"WEST A DISTANCE OF 253.76 FEET;

THENCE NORTH 17°1122"EAST A DISTANCE OF 990.14 FEET;

THENCE NORTH 75°07'33"WEST A DISTANCE OF 535.38 FEET;

THENCE SOUTH 60°26'13"WEST A DISTANCE OF 333.78 FEET;

THENCE SOUTH 24°49'15"WEST A DISTANCE OF 646.68 FEET;

THENCE NORTH 76°04'35"WEST A DISTANCE OF 657.62 FEET;

THENCE NORTH 83°03'02"WEST A DISTANCE OF 165.17 FEET;

THENCE NORTH 71°14'50"WEST A DISTANCE OF 37.27 FEET;

THENCE NORTH 20°05'41"EAST A DISTANCE OF 358.80 FEET;

THENCE NORTH 70°50'10"WEST A DISTANCE OF 385.76 FEET;
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THENCE SOUTH 17°21'48"WEST A DISTANCE OF 372.60 FEET;
THENCE SOUTH 72°2629"EAST A DISTANCE OF 107.16 FEET;
THENCE SOUTH 29°17'02"WEST A DISTANCE OF 1633.35 FEET;
THENCE SOUTH 70°29'02"EAST A DISTANCE OF 1081.27 FEET;
THENCE SOUTH 00°08'36"EAST A DISTANCE OF 2751.90 FEET;
THENCE SOUTH 52°17'52"EAST A DISTANCE OF 1975.57 FEET;

THENCE SOUTH 00°15'41"WEST A DISTANCE OF 419.78 FEET TO A POINT LOCATED ON THE SOUTH LINE OF
THE SOUTHWEST CORNER OF THE SOUTHWEST QUARTER(SW1/4) OF THE NORTHEAST QUARTER (NE1/4) OF
SAID SECTION 15;

THENCE NORTH 89°11°29” WEST A DISTANCE OF 48.60 FEET TO A FOUND 5/8” REBAR WITH ILLEGIBLE CAP
MARKING THE SOUTHEAST CORNER OF THE NORTHWEST QUARTER(NW1/4) OF SAID SECTION 15;

THENCE ALONG THE SOUTH LINE THEREOF NORTH 87°55°18” WEST A DISTANCE OF 2683.71 FEET TO A FOUND
5/8” REBAR MARKING THE WEST QUARTER CORNER OF SAID SECTION 15;

THENCE ALONG THE WEST LINE OF SAID SECTION 15 NORTH 01°00'06"WEST A DISTANCE OF 2663.62 FEET TO
THE POINT OF BEGINNING AND CONTAINING 684.39 ACRES, MORE OR LESS.

4. The Switchyard Tract

A TRACT OF LAND BEING A PART OF THE NORTH HALF (N1/2) OF THE SOUTHWEST QUARTER (SW1/4) AND A
PART OF THE SOUTH HALF (S1/2) OF THE NORTHWEST QUARTER (NW1/4) OF SECTION TEN (10), TOWNSHIP
TWELVE NORTH (T12N), RANGE FOUR WEST (R4W), INDEPENDENCE COUNTY, ARKANSAS AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT A FOUND 5/8” REBAR WITH CAP “PS 1229” MARKING THE SOUTHWEST CORNER OF SAID
SECTION 10;

THENCE NORTH 17°18°35” EAST A DISTANCE OF 2107.05 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808” FOR
THE POINT OF THE BEGINNING:

THENCE NORTH 17°20°39” EAST A DISTANCE OF 1200.00 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808”;
THENCE SOUTH 72°39°21” EAST A DISTANCE OF 1000.00 FEET TO A TO A SET 5/8” REBAR WITH CAP “AR 1808”;
THENCE SOUTH 17°20°39” WEST A DISTANCE OF 1200.00 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808”;

THENCE NORTH 72°39°21” WEST A DISTANCE OF 1000.00 FEET TO A SET 5/8” REBAR WITH CAP “AR 1808” TO
THE POINT OF BEGINNING AND CONTAINING 27.55 ACRES, MORE OR LESS.
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RESOLUTION NO. 2026 -

A RESOLUTION AUTHORIZING THE SALE OF RIGHTS RELATED TO THE
INDEPENDENCE COMBINED CYCLE GAS PLANT OWNERSHIP
AGREEMENT; AND FOR OTHER PURPOSES

WHEREAS, through the adoption of Resolution No. 2026-06, the City of Osceola,
Arkansas (the “City”) expressed its intent to accept an offer for the assignment of its rights and
obligations under the Independence Combined Cycle Gas Plant Ownership Agreement
(“Ownership Agreement”) that was executed by the City pursuant to Ordinance No. 2025-07
approved by the Osceola City Council on or about December 15, 2025; and

WHEREAS, the City communicated its intent to accept the offer to the other parties to the
Ownership Agreement as directed by Resolution No. 2026-06 and required by Section 11.2.2 of
the Ownership Agreement for such parties that may choose to exercise their right of first refusal
(“ROFR”) as provided in the Ownership Agreement; and

WHEREAS, while two parties to the Ownership Agreement waived their ROFR, the three
municipal parties described below (“Buyers”) exercised their ROFR to purchase the City’s rights
upon the same terms offered and proportionate to their shared interests, described as follows:

Jonesboro City Water & Light 71.4%
City of Conway/Conway Corporation 19.0%
City of West Memphis 9.6%; and

WHEREAS, in order for the City to effectuate the sale and assignment of rights under
Ownership Agreement to the Buyers, the City must execute three separate transactions pertaining
to: (1) Interconnection and contractual rights; (2) Excess property of the Independence Steam
Electric Station; and (3) Plant property of the Independence Steam Electric Station; and

WHEREAS, the City acknowledges that the total sum to be paid by the Buyers is equal to
the amount originally offered to the City for its rights under the Ownership Agreement.

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of Osceola,
Arkansas that:

SECTION 1: The Mayor and City Clerk are hereby authorized to execute documents for the
sale of rights under Independence Combined Cycle Gas Plant Ownership Agreement that are
substantially similar in form and content to the documents described below that are attached to this
Resolution as indicated and incorporated herein as if set forth word for word:

EXHIBIT A: Independence Excess Real Estate Agreement
EXHIBIT B: Interconnection and Ownership Agreement Rights Assignment Agreement
EXHIBIT C: Independence Plant Real Estate Agreement



The Mayor and City Clerk are further authorized to execute such deeds and other documents as
may be deemed necessary or advisable to complete the transaction contemplated by this
Resolution.

SECTION 2: This resolution shall be effective upon approval.

PASSED AND APPROVED THIS 31st DAY OF MARCH, 2026.

APPROVED:

Mayor Joe Harris, Jr.

ATTEST:

Jessica Griffin, City Clerk



	AGENDA Special Called City Council meeting 3.31.26
	EXHIBIT A Independence Excess Real Estate Agreement - Osceola (CWL 02)
	INDEPENDENCE EXCESS REAL ESTATE AGREEMENT
	1.  PURCHASE AND SALE
	1.1 Purchase and Sale.  Subject to the terms and conditions of this Agreement, Seller hereby agrees to sell and convey to Buyers, and Buyers hereby agree to purchase from Seller, all of Seller’s right, title, and interest in and to the following descr...
	(a) Land.  That certain tract of land (collectively, the “Land”) located near the City of Newark, Independence County, Arkansas, being more particularly described on Exhibit A attached hereto and made a part hereof.
	(b) Easements.  All easements, if any, benefiting the Land,
	(c) Rights and Appurtenances.  All rights and appurtenances pertaining to the Land, including any right, title and interest of Seller in and to adjacent streets, alleys, or rights-of-way.
	(d) Improvements.  All improvements and related appurtenances sited in and on the Land.


	2.  PURCHASE PRICE
	2.1 Purchase Price. The purchase price for the Property shall be equal to Sixteen Thousand Eight Hundred Nineteen and No/100 Dollars ($16,819.00) (the “Purchase Price”). Buyers shall cause the Purchase Price to be deposited into escrow with Chicago Ti...
	2.2 Division of Purchase Price Among Buyers. The Purchase Price shall be due and payable from the Buyers as follows:

	3.  TITLE MATTERS AND REVIEW
	3.1 Acceptable Title.  Seller shall convey and Buyers shall accept, marketable and insurable title to the Property, subject to the matters set forth in this Agreement. Seller shall convey and Buyers shall accept, fee simple title to the Property in ac...
	(a) The Permitted Exceptions (defined below); and
	(b) Such other matters as the Title Company shall be willing to omit as exceptions to coverage or to except with insurance against collection out of or enforcement against the Property.

	3.2 Permitted Exceptions.  The Property shall be sold, assigned, and conveyed by Seller to Buyers, and Buyers shall accept and assume same, subject only to the final list of special exceptions set forth in the title commitment for the owner’s policy o...
	3.3 Title.  The Parties shall cause the Title Company to deliver to the Parties: (i) a commitment for title insurance from the Title Company, together with true, legible (to the extent available), and complete copies of any tax search, departmental or...
	3.4 Inability to Convey.
	(a) Seller shall use commercially reasonable efforts to eliminate all title objections of Buyers (“Title Objections”) relating to the Property by the Closing Date provided said objection was not created by Buyers or Non-Party Owners.  Buyers shall coo...
	(b) Notwithstanding anything in Section 3.2 or 3.4(a) to the contrary, Buyers shall not be required to object to any Monetary Liens (as defined below) or Tenancy Rights (as defined below), the parties agreeing that Seller shall have an absolute obliga...
	(c) Notwithstanding anything in this Section 3.4 above to the contrary, Buyers, at their option, may at any time accept such title as Seller can convey, without reduction of the Purchase Price or any credit or allowance on account thereof or any claim...


	4.  CONDITIONS TO CLOSING
	4.1 Due Diligence.  Buyers and/or their contractors shall be entitled to conduct such due diligence as Buyers deem appropriate, provided, however, that Buyers will not request, and Seller shall not be required to provide, any information that is attor...
	4.2 Mutual Cooperation. Seller shall undertake commercially reasonable efforts to cooperate with Buyers’ efforts to conduct due diligence, and gather information
	4.3 Government Approvals. All municipal approvals/authorizations required by any Buyer or Seller to close.
	4.4 Interconnection and Ownership Agreement Rights Assignment Agreement. Buyers’ obligations to close under this Agreement shall be contingent upon the Parties’ simultaneous or prior closing under that certain Interconnection and Ownership Agreement R...
	4.5 Independence Plant Real Estate Agreement. Buyers’ obligations to close under this Agreement shall be contingent upon Seller’s prior or simultaneous performance under Section 6.8(b) of that certain Independence Plant Real Estate Agreement of even d...
	4.6 ISES Closure Agreements.  Buyers’ obligations to close under this Agreement shall be contingent upon Seller joining as a party thereto the ISES Closure Agreements or otherwise agreeing to bound by the provisions thereof as among the Parties.

	5.  REPRESENTATIONS AND WARRANTIES
	5.1 Seller’s Representations and Warranties.  Seller hereby represents and warrants to Buyers as follows:
	(a) Seller is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) Seller shall have on the Closing Date full power and authority to execute and perform this Agreement and all municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Seller shall...
	(c) Seller represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Buyers val...
	(d) This Agreement has been duly executed and delivered by Seller and is a valid and binding obligation of Seller enforceable against Seller in accordance with its terms; and Seller has all necessary capacity and authority to own the Property, to ente...
	(e) Seller is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by Seller will not (a) conflict with any governing instrument of Seller, or (b) violate, result in a breach of or constitute a defau...
	(g) Seller has fee simple title to the Property.  Seller has the right to sell and transfer the Property as described hereunder, and upon transfer of the Property, Seller will convey the Property free of all rights of first refusal and options to purc...
	(h) There are no actions, suits, claims, administrative actions, proceedings, or investigations (whether or not purportedly on behalf of or against Seller) pending or threatened against or by or affecting Seller, or any of the Property, at law, in equ...
	(i) Except for the CCGP Agreement, Seller does not have any oral or written understanding with any third persons that would materially affect the Property or the transfer of the Property to Buyers in a manner adverse to the interests of Buyers.
	(j) All returns and reports concerning taxes and other reports required to have been filed by Seller relating to the Property pursuant to any law or regulation have been or will be timely filed with the appropriate governmental authority; and all taxe...
	(k) No representation or warranty by Seller in this Agreement, no certification furnished by a Party under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Buyers pursuant to this Agreement or in connection...
	(l) All representations and warranties by Seller in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date.  If requested by Seller, Seller will reconfirm all representations and warranties in a certificate execu...
	(m) As of the date hereof and to the best of Seller’s actual knowledge, the Property is in material compliance with all applicable federal, state and local environmental statutes and regulations.

	5.2 Jonesboro’s Representations and Warranties.  Jonesboro hereby represents and warrants to Seller as follows:
	(a) Jonesboro is and shall be on the Closing Date an Arkansas consolidated utility district.
	(b) Jonesboro shall have on the Closing Date full power and authority to execute and perform this Agreement and all entity action necessary to confirm such authority shall have and has been duly and lawfully taken.  Upon execution hereof, this Agreeme...
	(c) Jonesboro represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Seller ...
	(d) This Agreement has been duly executed and delivered by Jonesboro and is a valid and binding obligation of Jonesboro enforceable against Jonesboro in accordance with its terms; and Jonesboro has all necessary capacity and authority to enter into an...
	(e) Jonesboro is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument of Jonesboro, or (b) violate, result in a breach of or constitute...
	(g) Jonesboro, together with its advisors, possesses such knowledge and experience in tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.
	(h) No representation or warranty by Jonesboro in this Agreement, no certification furnished by Jonesboro under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in conne...
	(i) All representations and warranties by Jonesboro in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, Jonesboro will reconfirm all representations and warranties in a certificate ...

	5.3 West Memphis’s Representations and Warranties.  West Memphis hereby represents and warrants to Seller as follows:
	(a) West Memphis is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) West Memphis shall have on the Closing Date full power and authority to execute and perform this Agreement and all or municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Wes...
	(c) West Memphis represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Sell...
	(d) This Agreement has been duly executed and delivered by West Memphis and is a valid and binding obligation of West Memphis enforceable against West Memphis in accordance with its terms; and West Memphis has all necessary capacity and authority to e...
	(e) West Memphis is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument of West Memphis, or (b) violate, result in a breach of or constit...
	(g) West Memphis, together with its advisors, possesses such knowledge and experience in tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.
	(h) No representation or warranty by West Memphis in this Agreement, no certification furnished by West Memphis under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in...
	(i) All representations and warranties by West Memphis in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, West Memphis will reconfirm all representations and warranties in a certif...

	5.4 Conway’s Representations and Warranties.  Conway hereby represents and warrants to Seller as follows:
	(a) Conway is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) Conway shall have on the Closing Date full power and authority to execute and perform this Agreement and all or municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Conway sh...
	(c) Conway represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Seller val...
	(d) This Agreement has been duly executed and delivered by Conway and is a valid and binding obligation of Conway enforceable against Conway in accordance with its terms; and Conway has all necessary capacity and authority to enter into and perform th...
	(e) Conway is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument of Conway, or (b) violate, result in a breach of or constitute a ...
	(g) Conway, together with its advisors, possesses such knowledge and experience in tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.
	(h) No representation or warranty by Conway in this Agreement, no certification furnished by Conway under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in connection ...
	(i) All representations and warranties by Conway in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, Conway will reconfirm all representations and warranties in a certificate execut...

	5.5 Survival of Representations and Warranties.  All representations and warranties of the Parties contained in this Section 5 shall survive Closing.

	6.  CLOSING
	6.1 Closing.  The Closing (the “Closing”) shall be conducted “by mail” at the offices of the Title Company five (5) business days after Buyers have provided written notice to Seller and the Title Company that the conditions to Closing have been satisf...
	6.2 Possession.  Possession of the Property shall be delivered to Buyers at the Closing.
	6.3 Effect of Closing.  Effective as of the Closing Date, Buyers shall have sole right, title, interest, and possession in and to the Property and Seller shall have no right or interest in the Property.
	6.4   Other Matters Not Addressed.  Notwithstanding the foregoing, with respect to all applicable local, state, or federal environmental laws and regulations, Seller shall remain liable for any environmental liability/condition existing on the Propert...
	6.5 Closing Costs.  Seller shall pay, at Closing, title search costs and the cost of the Title Commitment.  Any transfer or conveyance taxes and costs of recordation shall be divided equally between the parties.  Buyers shall pay, at Closing, the titl...
	6.6 Buyers’ Obligations.  At Closing, or at such other time as indicated below, Buyers shall deliver to Seller the following:
	(a) Evidence of Authority.  Such organizational and authorizing documents of Buyers shall be reasonably required by the Title Company to evidence Buyers’ authority to consummate the transactions contemplated by this Agreement.
	(b) Foreign Person.  An affidavit of each Buyer certifying that such Buyer is not a “foreign person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980, and the 1984 Tax Reform Act, as amended.
	(c) Closing Statement.  Buyers’ counterpart signature to the closing statement prepared by the Title Company.
	(d) Other Documents.  Such other and further documents and instruments, to be signed by Buyers that Seller may reasonably deem necessary in order to carry out the transaction contemplated by this Agreement.

	6.7 Seller’s Obligations.  At Closing, or at such other time as indicated below, Seller shall deliver to Buyers the following:
	(a) Evidence of Authority.  Such organizational and authorizing documents of Seller as shall be reasonably required by the Title Company to evidence Seller’s authority to consummate the transactions contemplated by this Agreement.
	(b) Foreign Person.  An affidavit of Seller certifying that Seller is not a “foreign person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980, and the 1984 Tax Reform Act, as amended.
	(c) Deed.  Special Warranty Deed in the form attached hereto as Exhibit B executed by Seller conveying the Property to Buyers subject only to the final list of special exceptions set forth in title commitment for the owner's policy of title insurance ...
	(d) Closing Statement.  Seller’s counterpart signature to the closing statement prepared by the Title Company.
	(e) Other Documents.  Such other and further documents and instruments, to be signed by Seller that Buyers may reasonably deem necessary in order to carry out the transaction contemplated by this Agreement.


	7.  RISK OF LOSS
	7.1 Condemnation.  If, prior to the Closing, action is initiated to take any portion of the Property by eminent domain proceedings or by deed in lieu thereof, the Parties shall consummate the Closing, in which event all of the assignable right, title ...
	7.2 Casualty.  All risks and liability for damage to or injury occurring to the Property by fire, storm, accident, or any other casualty or cause until the Closing has been consummated shall be allocated among the Parties pursuant to the Coal Agreemen...

	8.  DEFAULT
	8.1 Breach.  If a Party fails to comply materially with any of the terms, conditions or obligations of this Agreement, then any non-breaching Party, in addition to its remedies in equity or at law, may seek to specifically enforce this Agreement again...

	9.   OPERATIONS PRIOR TO CLOSING
	9.1 Affirmative Covenants.  Between the Effective Date and the Closing, the Parties shall:
	(a) comply with all applicable laws and contractual obligations applicable to the Property and the Parties’ operations thereon including, but not limited to, the Coal Agreements and the CCGP Agreement, except that Seller shall not be in breach of this...
	(b) report to each other any material change in circumstances or any occurrences that cause any of such Party’s representations or warranties contained in this Agreement to no longer be true, correct, or accurate in any material respect or that cause ...


	10.  MISCELLANEOUS
	10.1 Notices.  All notices, demands, and requests which may be given or which are required to be given by either party to the other, and any exercise of a right of termination provided by this Agreement, shall be in writing and shall be deemed effecti...
	10.2 Entire Agreement.  This Agreement (with the other agreements of even date herewith) embodies the entire agreement between the Parties solely relative to the subject matter hereof, specifically the transfer of the Property described herein, and su...
	(a) the Parties agree that this Agreement and each Agreement executed simultaneously herewith are independently effective. A Party shall not refuse to close under this Agreement based upon an alleged breach of another agreement, the intent being that ...
	(b) the Parties agree that the following prior agreements shall survive Closing and shall not be merged into the Deed: (i) the Coal Agreements; and (ii) the CCGP Agreement. Furthermore, the Parties acknowledge and affirm that their obligations in this...

	10.3 Amendment.  This Agreement may be amended only by a written instrument executed by the Parties.
	10.4 Headings.  The captions and headings used in this Agreement are for convenience only and do not in any way limit, amplify, or otherwise modify the provisions of this Agreement.
	10.5 No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties and their respective successors and assigns. Nothing herein, express or implied, confers any rights or remedies on any third party.
	10.6 Time of Essence.  Time is of the essence of this Agreement; however, if the final date of any period which is set out in any provision of this Agreement falls on a Saturday, Sunday, or legal holiday under the laws of the United States or the Stat...
	10.7 Governing Law.  This Agreement shall be governed by the laws of the State of Arkansas.
	10.8 Successors and Assigns; Assignment.  This Agreement shall bind and inure to the benefit of the Parties and their respective executors, administrators, representatives, successors, and permitted assigns.  No Party’s rights under this Agreement may...
	10.9 Invalid Provision.  If any provision of this Agreement is held to be illegal, invalid, or unenforceable under present or future laws, such provision shall be fully severable; this Agreement shall be construed and enforced as if such illegal, inva...
	10.10 Attorneys’ Fees.  In the event it becomes necessary for either Party hereto to file suit to enforce this Agreement or any provision contained herein, attorneys’ fees shall not be recoverable by any Party pursuant to any contractual provision con...
	10.11 Multiple Counterparts.  This Agreement may be executed in any number of identical counterparts which, taken together, shall constitute collectively one (1) agreement; in making proof of this Agreement, it shall not be necessary to produce or acc...
	10.12 Effective Date.  As used herein, the term “Effective Date” shall mean the first date upon which this Agreement has been fully executed by all Parties.
	10.13 No Personal Liability.  Notwithstanding any provisions in this Agreement to the contrary, no covenant, stipulation, obligation, or agreement of the Parties contained in this Agreement shall be deemed to be a personal covenant, stipulation, oblig...
	10.14 Construction.  This Agreement and all provisions contained herein have been jointly drafted (or reviewed and negotiated) and agreed to by each Party, each being sophisticated in transactions such as the one contemplated by this Agreement and eac...
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	EXHIBIT B Interconnection Rights Exchange Agreement - Osceola (CWL 02)
	(a) Osceola is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) Osceola shall have on the Closing Date full power and authority to execute and perform this Agreement and all or municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Osceola ...
	(c) Osceola represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Buyers va...
	(d) This Agreement has been duly executed and delivered by Osceola and is a valid and binding obligation of Osceola enforceable against Osceola in accordance with its terms; and Osceola has all necessary capacity and authority to own the Property, to ...
	(e) Osceola is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict any governing instrument of Osceola, or (b) violate, result in a breach of or constitute a defa...
	(g) Osceola has good and marketable title to the Property.  Osceola has the right to sell and transfer the Property as described hereunder, and upon transfer of the Property hereunder, Osceola will convey the Property free of all liens, security inter...
	(h) Osceola does not have any oral or written understanding with any third persons that would materially affect the Property or the transfer of the Property to Buyers in a manner adverse to the interests of Buyers.
	(i) Osceola, together with its advisors, possesses such knowledge and experience in tax, financial, and business matters to evaluate the merits and risks of the sale of the Property.
	(j) No representation or warranty by Osceola in this Agreement, no certification furnished by Osceola under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Buyers pursuant to this Agreement or in connectio...
	(k) All representations and warranties by Osceola in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Buyers, Osceola will reconfirm all representations and warranties in a certificate exec...
	(a) Jonesboro is and shall be on the Closing Date an Arkansas consolidated utility district.
	(b) Jonesboro shall have on the Closing Date full power and authority to execute and perform this Agreement and all entity action necessary to confirm such authority shall have and has been duly and lawfully taken.  Upon execution hereof, this Agreeme...
	(c) Jonesboro represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Seller ...
	(d) This Agreement has been duly executed and delivered by Jonesboro and is a valid and binding obligation of Jonesboro enforceable against Jonesboro in accordance with its terms, and Jonesboro has all necessary capacity and authority to enter into an...
	(e) Jonesboro is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict any governing instrument of Jonesboro, or (b) violate, result in a breach of or constitute a de...
	(g) No representation or warranty by Jonesboro in this Agreement, no certification furnished by Jonesboro under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in conne...
	(h) All representations and warranties by Jonesboro in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, Jonesboro will reconfirm all representations and warranties in a certificate ...
	(a) West Memphis is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) West Memphis shall have on the Closing Date full power and authority to execute and perform this Agreement and all or municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Wes...
	(c) West Memphis represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Sell...
	(d) This Agreement has been duly executed and delivered by West Memphis and is a valid and binding obligation of West Memphis enforceable against West Memphis in accordance with its terms, and West Memphis has all necessary capacity and authority to e...
	(e) West Memphis is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict any governing instrument of West Memphis, or (b) violate, result in a breach of or constitute a...
	(g) No representation or warranty by West Memphis in this Agreement, no certification furnished by West Memphis under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in...
	(h) All representations and warranties by West Memphis in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, West Memphis will reconfirm all representations and warranties in a certif...
	(a) Conway is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) Conway shall have on the Closing Date full power and authority to execute and perform this Agreement and all or municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Conway sh...
	(c) Conway represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Seller val...
	(d) This Agreement has been duly executed and delivered by Conway and is a valid and binding obligation of Conway enforceable against Conway in accordance with its terms, and Conway has all necessary capacity and authority to enter into and perform th...
	(e) Conway is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict any governing instrument of Conway, or (b) violate, result in a breach of or constitute a defau...
	(g) No representation or warranty by Conway in this Agreement, no certification furnished by Conway under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in connection ...
	(h) All representations and warranties by Conway in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, Conway will reconfirm all representations and warranties in a certificate execut...

	EXHIBIT C Independence Plant Real Estate Agreement - Osceola (CWL 02)
	INDEPENDENCE PLANT REAL ESTATE AGREEMENT
	1.  PURCHASE AND SALE
	1.1 Purchase and Sale.  Subject to the terms and conditions of this Agreement, Seller hereby agrees to sell and convey to Buyers, and Buyers hereby agree to purchase from Seller, all of Seller’s right, title, and interest in and to the following descr...
	(a) Land.  That certain tract of land (collectively, the “Land”) located near the City of Newark, Independence County, Arkansas, being more particularly described on Exhibit A attached hereto and made a part hereof.
	(b) Easements.  All easements, if any, benefiting the Land,
	(c) Rights and Appurtenances.  All rights and appurtenances pertaining to the Land, including any right, title and interest of Seller in and to adjacent streets, alleys, or rights-of-way.
	(d) Improvements.  All improvements and related appurtenances sited in and on the Land.


	2.  PURCHASE PRICE
	2.1 Purchase Price. The purchase price for the Property shall be equal to Thirty Thousand Five Hundred Ninety-Four and No/100 Dollars ($30,594.00) (the “Purchase Price”). The Purchase Price shall be delivered to Seller in accordance with Section 6.8.
	2.2 Division of Purchase Price Among Buyers. The Purchase Price shall be due and payable from the Buyers as follows:

	3.  TITLE MATTERS AND REVIEW
	3.1 Acceptable Title.  Seller shall convey and Buyers shall accept, marketable and insurable title to the Property, subject to the matters set forth in this Agreement. Seller shall convey and Buyers shall accept, fee simple title to the Property in ac...
	(a) The Permitted Exceptions (defined below); and
	(b) Such other matters as the Title Company (defined below) shall be willing to omit as exceptions to coverage or to except with insurance against collection out of or enforcement against the Property.

	3.2 Permitted Exceptions.  The Property shall be sold, assigned, and conveyed by Seller to Buyers, and Buyers shall accept and assume same, subject only to the final list of special exceptions set forth in the title commitment for the owner’s policy o...
	3.3 Title.  The Parties shall cause Chicago Title Insurance Company (“Title Company”) to deliver to the Parties a commitment for title insurance from the Title Company, together with true, legible (to the extent available), and complete copies of any ...
	3.4 Inability to Convey.
	(a) Seller shall use commercially reasonable efforts to eliminate all title objections of Buyers (“Title Objections”) relating to the Property by the Closing Date provided said objection was not created by Buyers or Non-Party Owners.  Buyers shall coo...
	(b) Notwithstanding anything in Section 3.2 or 3.4(a) to the contrary, Buyers shall not be required to object to any Monetary Liens (as defined below) or Tenancy Rights (as defined below), the parties agreeing that Seller shall have an absolute obliga...
	(c) Notwithstanding anything in this Section 3.4 above to the contrary, Buyers, at their option, may at any time accept such title as Seller can convey, without reduction of the Purchase Price or any credit or allowance on account thereof or any claim...
	(d) The Title Commitment may be updated prior to Closing, at such time as reasonably determined by Buyers.  If any updated Title Commitment or Survey discloses new exceptions affecting title to the Property arising after the effective date of the prev...


	4.  CONDITIONS TO CLOSING
	4.1 Due Diligence.  Buyers and/or their contractors shall be entitled to conduct such due diligence as Buyers deem appropriate, provided, however, that Buyers will not request, and Seller shall not be required to provide, any information that is attor...
	4.2 Mutual Cooperation. Seller shall undertake commercially reasonable efforts to cooperate with Buyers’ efforts to conduct due diligence, and gather information
	4.3 Government Approvals. All municipal approvals/authorizations required by any Buyer or Seller to close.
	4.4 Interconnection and Ownership Agreement Rights Assignment Agreement. Buyers’ obligations to close under this Agreement shall be contingent upon the Parties’ prior closing under that certain Interconnection and Ownership Agreement Rights Assignment...
	4.5 Independence Excess Real Estate Agreement. Buyers’ obligations to close under this Agreement shall be contingent upon the Parties’ prior closing under that certain Independence Excess Real Estate Agreement of even date herewith by and among the Pa...
	4.6 ISES Closure Agreements.  Buyers’ obligations to close under this Agreement shall be contingent upon Seller joining as a party thereto the ISES Closure Agreements or otherwise agreeing to bound by the provisions thereof as among the Parties.

	5.  REPRESENTATIONS AND WARRANTIES
	5.1 Seller’s Representations and Warranties.  Seller hereby represents and warrants to Buyers as follows:
	(a) Seller is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) Seller shall have on the Closing Date full power and authority to execute and perform this Agreement and all municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Seller shall...
	(c) Seller represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Buyers val...
	(d) This Agreement has been duly executed and delivered by Seller and is a valid and binding obligation of Seller enforceable against Seller in accordance with its terms; and Seller has all necessary capacity and authority to own the Property, to ente...
	(e) Seller is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by Seller will not (a) conflict with any governing instrument of Seller, or (b) violate, result in a breach of or constitute a defau...
	(g) Seller has fee simple title to the Property.  Seller has the right to sell and transfer the Property as described hereunder, and upon transfer of the Property, Seller will convey the Property free of all rights of first refusal and options to purc...
	(h) There are no actions, suits, claims, administrative actions, proceedings, or investigations (whether or not purportedly on behalf of or against Seller) pending or threatened against or by or affecting Seller, or any of the Property, at law, in equ...
	(i) Except for the CCGP Agreement, Seller does not have any oral or written understanding with any third persons that would materially affect the Property or the transfer of the Property to Buyers in a manner adverse to the interests of Buyers.
	(j) All returns and reports concerning taxes and other reports required to have been filed by Seller relating to the Property pursuant to any law or regulation have been or will be timely filed with the appropriate governmental authority; and all taxe...
	(k) No representation or warranty by Seller in this Agreement, no certification furnished by a Party under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Buyers pursuant to this Agreement or in connection...
	(l) All representations and warranties by Seller in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date.  If requested by Seller, Seller will reconfirm all representations and warranties in a certificate execu...
	(m) As of the date hereof and to the best of Seller’s actual knowledge, the Property is in material compliance with all applicable federal, state and local environmental statutes and regulations.

	5.2 Jonesboro’s Representations and Warranties.  Jonesboro hereby represents and warrants to Seller as follows:
	(a) Jonesboro is and shall be on the Closing Date an Arkansas consolidated utility district.
	(b) Jonesboro shall have on the Closing Date full power and authority to execute and perform this Agreement and all entity action necessary to confirm such authority shall have and has been duly and lawfully taken.  Upon execution hereof, this Agreeme...
	(c) Jonesboro represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Seller ...
	(d) This Agreement has been duly executed and delivered by Jonesboro and is a valid and binding obligation of Jonesboro enforceable against Jonesboro in accordance with its terms; and Jonesboro has all necessary capacity and authority to enter into an...
	(e) Jonesboro is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument of Jonesboro, or (b) violate, result in a breach of or constitute...
	(g) Jonesboro, together with its advisors, possesses such knowledge and experience in tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.
	(h) No representation or warranty by Jonesboro in this Agreement, no certification furnished by Jonesboro under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in conne...
	(i) All representations and warranties by Jonesboro in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, Jonesboro will reconfirm all representations and warranties in a certificate ...

	5.3 West Memphis’s Representations and Warranties.  West Memphis hereby represents and warrants to Seller as follows:
	(a) West Memphis is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) West Memphis shall have on the Closing Date full power and authority to execute and perform this Agreement and all or municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Wes...
	(c) West Memphis represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Sell...
	(d) This Agreement has been duly executed and delivered by West Memphis and is a valid and binding obligation of West Memphis enforceable against West Memphis in accordance with its terms; and West Memphis has all necessary capacity and authority to e...
	(e) West Memphis is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument of West Memphis, or (b) violate, result in a breach of or constit...
	(g) West Memphis, together with its advisors, possesses such knowledge and experience in tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.
	(h) No representation or warranty by West Memphis in this Agreement, no certification furnished by West Memphis under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in...
	(i) All representations and warranties by West Memphis in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, West Memphis will reconfirm all representations and warranties in a certif...

	5.4 Conway’s Representations and Warranties.  Conway hereby represents and warrants to Seller as follows:
	(a) Conway is and shall be on the Closing Date a municipal corporation organized and existing under the laws of the State of Arkansas.
	(b) Conway shall have on the Closing Date full power and authority to execute and perform this Agreement and all or municipal action necessary to confirm such authority shall have and has been duly and lawfully taken. As of the Closing Date, Conway sh...
	(c) Conway represents and warrants that it is not a foreign person, foreign partnership, foreign corporation, or foreign trust, as those terms are defined in Section 1445 of the Internal Revenue Code of 1986, as amended, and will deliver to Seller val...
	(d) This Agreement has been duly executed and delivered by Conway and is a valid and binding obligation of Conway enforceable against Conway in accordance with its terms; and Conway has all necessary capacity and authority to enter into and perform th...
	(e) Conway is not in bankruptcy or subject to any bankruptcy-related orders, decrees, discharges, or other restrictions.
	(f) The execution and delivery of this Agreement and the fulfillment of all the terms and conditions of this Agreement by the Parties will not (a) conflict with any governing instrument of Conway, or (b) violate, result in a breach of or constitute a ...
	(g) Conway, together with its advisors, possesses such knowledge and experience in tax, financial, and business matters to evaluate the merits and risks of the purchase of the Property.
	(h) No representation or warranty by Conway in this Agreement, no certification furnished by Conway under this Agreement, and no exhibit or other instrument previously furnished or to be furnished to Seller pursuant to this Agreement or in connection ...
	(i) All representations and warranties by Conway in this Agreement shall be deemed made as of the Effective Date and again as of the Closing Date. If requested by Seller, Conway will reconfirm all representations and warranties in a certificate execut...

	5.5 Survival of Representations and Warranties.  All representations and warranties of the Parties contained in this Section 5 shall survive Closing.

	6.  CLOSING
	6.1 Closing.  The Closing (the “Closing”) shall be conducted “by mail” at the offices of the Title Company upon the earlier of: (i) closing under that certain Independence Plant Purchase and Sale Agreement dated June 4, 2025, by and among Buyers and c...
	6.2 Possession.  Possession of the Property shall be delivered to Buyers at the Closing.
	6.3 Effect of Closing.  Effective as of the Closing Date, Buyers shall have sole right, title, interest, and possession in and to the Property and Seller shall have no right or interest in the Property.
	6.4   Other Matters Not Addressed.  Notwithstanding the foregoing, with respect to all applicable local, state, or federal environmental laws and regulations, Seller shall remain liable for any environmental liability/condition existing on the Propert...
	6.5 Closing Costs.  Seller shall pay, at Closing, title search costs and the cost of the Title Commitment.  Any transfer or conveyance taxes and costs of recordation shall be divided equally between the parties.  Buyers shall pay, at Closing, the titl...
	6.6 Buyers’ Obligations.  At Closing, or at such other time as indicated below, Buyers shall deliver to Seller the following:
	(a) Evidence of Authority.  Such organizational and authorizing documents of Buyers shall be reasonably required by the Title Company to evidence Buyers’ authority to consummate the transactions contemplated by this Agreement.
	(b) Foreign Person.  An affidavit of each Buyer certifying that such Buyer is not a “foreign person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980, and the 1984 Tax Reform Act, as amended.
	(c) Closing Statement.  Buyers’ counterpart signature to the closing statement prepared by the Title Company.
	(d) Other Documents.  Such other and further documents and instruments, to be signed by Buyers that Seller may reasonably deem necessary in order to carry out the transaction contemplated by this Agreement.

	6.7 Seller’s Obligations.  At Closing, or at such other time as indicated below, Seller shall deliver to Buyers the following:
	(a) Evidence of Authority.  Such organizational and authorizing documents of Seller as shall be reasonably required by the Title Company to evidence Seller’s authority to consummate the transactions contemplated by this Agreement.
	(b) Foreign Person.  An affidavit of Seller certifying that Seller is not a “foreign person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980, and the 1984 Tax Reform Act, as amended.
	(c) Deed.  Special Warranty Deed in the form attached hereto as Exhibit B executed by Seller conveying the Property to Buyers subject only to the final list of special exceptions set forth in title commitment for the owner's policy of title insurance ...
	(d) Closing Statement.  Seller’s counterpart signature to the closing statement prepared by the Title Company.
	(e) Other Documents. Such other and further documents and instruments, to be signed by Seller that Buyers may reasonably deem necessary in order to carry out the transaction contemplated by this Agreement.

	6.8  Closing Procedures. Execution and delivery of the Deed and Assignment and payment of the Purchase Price shall occur as follows:
	(a) Purchase Price. Buyers shall pay the Purchase Price to Seller at closing under the Independence Excess Agreement (the “Excess Closing”).
	(b) Deed: Upon the Excess Closing, Seller shall execute and deposit the Deed with the Escrow Agent to be held in escrow pursuant to the instructions provided to the Escrow Agent in an instruction letter mutually drafted by the Parties hereto (the "Esc...


	7.  RISK OF LOSS
	7.1 Condemnation.  If, prior to the Closing, action is initiated to take any portion of the Property by eminent domain proceedings or by deed in lieu thereof, the Parties shall consummate the Closing, in which event all of the assignable right, title ...
	7.2 Casualty.  All risks and liability for damage to or injury occurring to the Property by fire, storm, accident, or any other casualty or cause until the Closing has been consummated shall be allocated among the Parties pursuant to the Coal Agreemen...

	8.  DEFAULT
	8.1 Breach.  If a Party fails to comply materially with any of the terms, conditions or obligations of this Agreement, then any non-breaching Party, in addition to its remedies in equity or at law, may seek to specifically enforce this Agreement again...

	9.   OPERATIONS PRIOR TO CLOSING
	9.1 Affirmative Covenants.  Between the Effective Date and the Closing, the Parties shall:
	(a) comply with all applicable laws and contractual obligations applicable to the Property and the Parties’ operations thereon including, but not limited to, the Coal Agreements, the ISES Closure Agreements and the CCGP Agreement, except that Seller s...
	(b) report to each other any material change in circumstances or any occurrences that cause any of such Party’s representations or warranties contained in this Agreement to no longer be true, correct, or accurate in any material respect or that cause ...


	10.  MISCELLANEOUS
	10.1 Notices.  All notices, demands, and requests which may be given or which are required to be given by either party to the other, and any exercise of a right of termination provided by this Agreement, shall be in writing and shall be deemed effecti...
	10.2 Entire Agreement.  This Agreement (with the other agreements of even date herewith) embodies the entire agreement between the Parties solely relative to the subject matter hereof, specifically the transfer of the Property described herein, and su...
	(a) the Parties agree that this Agreement and each Agreement executed simultaneously herewith are independently effective. A Party shall not refuse to close under this Agreement based upon an alleged breach of another agreement, the intent being that ...
	(b) the Parties agree that the following prior agreements shall survive Closing and shall not be merged into the Deed: (i) the Coal Agreements; and (ii) the CCGP Agreement. Furthermore, the Parties acknowledge and affirm that their obligations in this...

	10.3 Amendment.  This Agreement may be amended only by a written instrument executed by the Parties.
	10.4 Headings.  The captions and headings used in this Agreement are for convenience only and do not in any way limit, amplify, or otherwise modify the provisions of this Agreement.
	10.5 No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties and their respective successors and assigns. Nothing herein, express or implied, confers any rights or remedies on any third party.
	10.6 Time of Essence.  Time is of the essence of this Agreement; however, if the final date of any period which is set out in any provision of this Agreement falls on a Saturday, Sunday, or legal holiday under the laws of the United States or the Stat...
	10.7 Governing Law.  This Agreement shall be governed by the laws of the State of Arkansas.
	10.8 Successors and Assigns; Assignment.  This Agreement shall bind and inure to the benefit of the Parties and their respective executors, administrators, representatives, successors, and permitted assigns.  No Party’s rights under this Agreement may...
	10.9 Invalid Provision.  If any provision of this Agreement is held to be illegal, invalid, or unenforceable under present or future laws, such provision shall be fully severable; this Agreement shall be construed and enforced as if such illegal, inva...
	10.10 Attorneys’ Fees.  In the event it becomes necessary for either Party hereto to file suit to enforce this Agreement or any provision contained herein, attorneys’ fees shall not be recoverable by any Party pursuant to any contractual provision con...
	10.11 Multiple Counterparts.  This Agreement may be executed in any number of identical counterparts which, taken together, shall constitute collectively one (1) agreement; in making proof of this Agreement, it shall not be necessary to produce or acc...
	10.12 Effective Date.  As used herein, the term “Effective Date” shall mean the first date upon which this Agreement has been fully executed by all Parties.
	10.13 No Personal Liability.  Notwithstanding any provisions in this Agreement to the contrary, no covenant, stipulation, obligation, or agreement of the Parties contained in this Agreement shall be deemed to be a personal covenant, stipulation, oblig...
	10.14 Construction.  This Agreement and all provisions contained herein have been jointly drafted (or reviewed and negotiated) and agreed to by each Party, each being sophisticated in transactions such as the one contemplated by this Agreement and eac...
	10.15 Memorandum of Agreement.  Upon execution of this Agreement, Buyers and Seller agree to execute and deliver the Memorandum of Purchase and Sale Agreement attached hereto as Exhibit C, which Buyers may record at their expense.  In the event this A...
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