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The purpose of this document is to amend the 28E/28F Agreement filed with the lowa Secretary of
State on April 11, 2024, Filing Number M516883, that was filed for the purpose of creating Central
lowa Water Works.
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FIRST AMENDMENT
TO
CENTRAL IOWA WATER WORKS 28E/28F AGREEMENT

THIS FIRST AMENDMENT (this “Amendment”) to Central lowa Water Works 28E/28F Agreement dated
November 28, 2023, as filed with the lowa Secretary of State on April 11, 2024, Filing Number M516883 (the
“Agreement”) is entered into this 22™ day of July, 2026 (the “Effective Date) by the Board of Water Works
Trustees of the City of Des Moines, lowa, the Board of Water Works Trustees of the City of West Des Moines,
Iowa, the Water Utility Board of Trustees of the City of Urbandale, lowa, and the Cities of Ankeny, Clive, Johnston,
Grimes, Norwalk, Polk City, and Waukee, lowa, and Warren Water District and Xenia Rural Water District
(collectively, the “Member Agencies™).

RECITALS

WHEREAS, the Member Agencies entered into the Agreement to establish Central lowa Water Works
(“CIWW?) as a regional water wholesale production and supply provider under Chapter 28E and Chapter 28F of
the Iowa Code;

WHEREAS, pursuant to Article XX, Section 1 of the Agreement, the Agreement may be amended by
action of the Board of Trustees of Central lowa Water Works (the “Board of Trustees™) that is confirmed by Member
Agency vote under Article XI;

WHEREAS, the Board of Trustees approved the amendments to the Agreement set forth herein by written
action at its meeting on July 22, 2026;

WHEREAS, all twelve Member Agencies have unanimously confirmed, consented to, and adopted the
amendments set forth herein by vote of their respective governing bodies, and the ballots evidencing such assent
are attached hereto as Exhibit A; and

WHEREAS, Iowa Code Section 28E.8 requires that any amendment to an agreement made pursuant to
Chapter 28E shall be filed with the Iowa Secretary of State within thirty days of the effective date of the amendment.

NOW, THEREFORE, it is hereby agreed that:

1. Amendment to Article VIII, Section 11(c) (Weighted Voting by Board). Article VIII, Section 11(c) of the
Agreement is hereby amended to read in its entirety as follows:

(c) A request for a weighted vote must be made by the requisite number of Trustees at any time before the
vote on the matter that is the subject of such request. Upon any timely request, any Board action on such
matter shall be suspended, and the Board will hold a weighted vote on the matter subject to such request at
its next meeting. Notwithstanding the foregoing, action on any Emergency Member Agency Assessments
may be taken immediately at the meeting when proposed provided any required notice thereof is given in
writing to each Member Agency.

2. Amendment to Article VIII, Section 11(d) (Weighted Voting by Board). Article VIII, Section 11(d) of the
Agreement is hereby amended to read in its entirety as follows:

(d) For purposes of weighted voting, the full voting power of the Board shall be proportionately allocated
and assigned among the Trustees representing the Member Agencies, excluding any Additional Trustees,
on the basis of the average of the Annual Demand as set forth in Schedule I-2, but excluding demand
attributable to wholesale customers that continue to be served by DMWW under the Purchased Capacity



Master Agreement, as updated for the immediately preceding five (5) full calendar years preceding the date
of the vote. The allocation shall be recomputed when New Member Agencies are admitted, and shall be
recomputed each year based upon the total Annual Demand of each Member Agency for the five (5) full
calendar years preceding the vote. Votes representing a majority of the “weighted vote allocation”
hereunder plus the votes of Trustees representing at least three (3) Member Agencies shall be required to
approve Board actions subject to weighted voting under Subsection (b) of this Section.

Amendment to Article VIII, Section 12(b) (Meetings of Board). Article VIII, Section 12(b) of the Agreement
is hereby amended to read in its entirety as follows:

(b) Special meetings of the Board, for any purpose or purposes consistent with this Agreement may be
called by the Chair and shall be called by the Chair at the request of any two Member Agencies, consistent
with the requirements of Section 21.4, Iowa Code.

Amendment to Article IX, Section 1 (Number and Term). Article IX, Section 1 of the Agreement is hereby
amended to read in its entirety as follows:

The officers of the Board shall be the Chair, the Vice-Chair and the Secretary, each of whom shall be elected
from among the members of the Board by vote of the Board at an Annual Meeting of the Board to serve for
the following two calendar years. The Board may, at its option, designate a Third Party Financial Advisor
as Treasurer, according to the terms of Section 7, Article IX. Each of the officers, except for the Treasurer,
shall be a representative of a different Member Agency. Officers, except for the Treasurer, shall be elected
for a two-year term, with a possible second term available. Except for the Treasurer, in no event shall a
person hold one specific officer position for more than two (2) consecutive terms. Provided, however, that
an officer chosen to fill a vacancy shall be entitled to serve two (2) full consecutive terms after completion
of the term filling the vacancy.

Amendment to Article IX, Section S (Election). The following sentence is hereby added to the end of Article
IX, Section 5 of the Agreement:

The requirements of this Section do not apply to the Treasurer.

Amendment to Article IX, Section 6 (Vacancy). Article IX, Section 6 of the Agreement is hereby amended
to read in its entirety as follows:

Vacancy. Each officer shall hold office until his or her successor has been elected. A vacancy in the office
of Chair, Vice-Chair, or Secretary shall be filled by the Board for the unexpired portion of the term. The
requirements of this Section do not apply to the Treasurer.

New Article IX, Section 7 (Treasurer). A new Section 7 is hereby added to Article IX of the Agreement to
read as follows:

Section 7. Treasurer. A Third Party Financial Advisor may, at the discretion of the Board, be designated as
Treasurer, with duties and term length determined by the Board. The Treasurer need not be a Trustee or
representative of a Member Agency.

Amendment to Article X, Section 1(d) (Executive Committee). Article X, Section 1(d) of the Agreement is
hereby amended to read in its entirety as follows:



(d) The Executive Committee shall meet at the call of the Board Chair or at the request of the Executive
Director to fulfill its purposes as set forth herein and such other duties as may be assigned to the Executive
Committee by resolution of the Board.

9. Amendment to Article X, Section 2(c) (Long Range Planning and Capital Improvements Committee).
Article X, Section 2(c) of the Agreement is hereby amended to read in its entirety as follows:

(c) The Long Range Planning and Capital Improvements Committee shall be chaired by a member of the
Committee elected, for a two (2) year term, by the voting Members of the Committee. The Long Range
Planning and Capital Improvements Committee shall meet in accordance with a meeting schedule approved
by the Committee, at the call of the Chair of the Committee, or at the direction of the Board.

10. Amendment to Article X, Section 3(b) (Finance & Audit Committee). Article X, Section 3(b) of the
Agreement is hereby amended to read in its entirety as follows:

(b) Members of the Finance & Audit Committee shall be appointed annually by the Board Chair at the
Annual Meeting. The Membership of the Committee shall not equal or exceed the number constituting a
quorum for the full Board. The Finance & Audit Committee shall include the Executive Director or his or
her designee, the Treasurer, and other advisors as determined by the Committee, none of which will be a
voting member of the Committee. The Finance & Audit Committee shall be chaired by a voting member
of the Committee elected, for a two (2) year term, by vote of the voting members of the Committee.

11. Amendment to Article X, Section 5(c) (Technical Committee). Article X, Section 5(c) of the Agreement is
hereby amended to read in its entirety as follows:

(c) The voting members of the Technical Committee shall elect a chair for a two (2) year term. The
Technical Committee shall meet in accordance with a meeting schedule approved by the committee, at the
call of the chair of the Committee, or at the direction of the Board.

12. New Article XVII, Section 8 (Allocation of CIWW Tax-Exempt Bonds). A new Section 8 is hereby added
to Article XV of the Agreement to read as follows:

Section 8. Allocation of CIWW Tax-Exempt Bonds. When CIWW issues tax-exempt Bonds, the federal
regulations regarding the designation of tax-exempt obligations as qualified tax-exempt obligations, also
known as “bank qualified” obligations (the “BQ Regulations™), contain an allocation rule (the “BQ
Allocation Rule”) under which CIWW?’s Bonds may be allocated to the Member Agencies for purposes of
each Member Agency’s eligibility to designate its own tax-exempt obligations issued in the same calendar
year as qualified tax-exempt obligations, or “bank qualified” obligations. The Member Agencies agree that,
for the foregoing purposes, when CIWW issues tax-exempt Bonds, the amount of the issuance shall be
allocated to Member Agencies in each of the following circumstances as follows:

(a) Joint Capital Projects: Joint Capital Projects benefit all Member Agencies. The amount of
CIWW tax-exempt Bonds issued for a Joint Capital Project shall be allocated to the Member
Agencies proportionally based on each Member Agency’s Allocated Capacity under Article V,
Section 3, and Schedule V-3 (Capacity Allocations), at the time of issuance.

(b) Capacity Expansion Projects: Capacity Expansion Projects may benefit some or all Member
Agencies. The amount of CIWW tax-exempt Bonds issued for a Capacity Expansion Project shall
be allocated to the Member Agencies which participate in the issuance based on an adjusted
Schedule IV-10, adjusted for those Member Agencies participating in the financing.



(¢) Special Alocations: For any projects which are not a Joint Capital Project or a Capacity
Expansion Project, the amount of CIWW tax-exempt Bonds issued for the project shall be allocated
to the Member Agencies which participate in the issuance, based on the allocation of debt service
to the participating Member Agencies under the applicable principles in Schedule IV-12.

(d) Specific Allocation Schedules: Anytime a specific allocation of project costs or debt service is
determined by CIWW and the participating Member Agencies in a manner not inconsistent with
this Agreement, the amount of CIWW tax-exempt Bonds issued for the project shall be allocated
to the Member Agencies which participate in the issuance, based on the specific allocation agreed
upon prior to the issuance.

To the extent allowed under this Agreement, if a Member Agency contributes its own funds, whether cash
on hand or self-financed by the Member Agency, to satisfy in full its economic obligation in connection
with the financing of a CIWW project, such that the Member Agency does not benefit from the CTWW
Bonds issued for such project, no allocation of the applicable CIWW Bonds shall be made to the Member
Agency, and the CIWW Bonds shall be allocated proportionately to the applicable Member Agencies under
the applicable allocation methodology.

The Member Agencies agree that, for each issuance of tax-exempt obligations by CIWW, as of the day
before the date of issuance, the foregoing allocation method applicable to such issuance and the resulting
allocation is irrevocable for purposes of the allocation of the amount of CIWW’s tax-exempt Bonds to
Member Agencies under the BQ Regulations and the Allocation Rule. Notwithstanding the foregoing,
errors in the allocation calculations, and errors in the choice of allocation method, may be remedied within
a reasonable period of time after discovery of any such error.

CIWW shall provide Member Agencies with preliminary allocations as soon as reasonably practicable,
prior to the issuance of tax-exempt CIWW Bonds, and CIWW shall provide Member Agencies with final
allocations as soon as possible after the final issue price of the Bonds is known. Member Agencies are
responsible for their own determinations regarding the designation of their own tax-exempt obligations as
bank qualified.

13. Effect of Amendment. Except as specifically amended by this Amendment, the Agreement remains in full
force and effect. In the event of any conflict between the terms of this Amendment and the terms of the
Agreement, the terms of this Amendment shall control.

(Signature page follows)



IN WITNESS WHEREOF, Central lowa Water Works has caused this Amendment to be executed on behalf
of and pursuant to the approval of the Member Agencies as evidenced by the ballots attached hereto as Exhibit A.

CENTRAL IOWA WATER WORKS

By: \M WM

Tami Madsen, Executive Director

ATTEST:

By: /&A:@MW

Diane Munns, Secretary

STATE OF IOWA )
SS:
COUNTY OF POLK )

On this _/| day of August, 2026, before me, a Notary Public in and for the State of Iowa, personally
appeared Tami Madsen and Diane Munns, to me personally known, and, who being by me duly sworn, did say that
they are the Executive Director and the Secretary of CENTRAL IOWA WATER WORKS, that no seal has been
procured by the entity; that the attached instrument was signed on behalf of the said entity by authority of its Board
as contained in the resolution adopted by the Board on the 22™ day of July, 2026, and that Tami Madsen and Diane
Munns acknowledged the execution of the instrument to be the voluntary act and deed of CENTRAL IOWA
WATER WORKS, by it and by them voluntarily executed.

P DUSTIN DELVAUX ﬁbﬂt’/’: | fe
8 g Commission Number 8683709 No(axy Public in #nd for theState of lowa
My Commission Expires
1o April 01, 2028

(Signature page to First Amendment to 28E Agreement)
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