MILLENNIUM

CHALLENGE ACCOUNT - JORDAN
Partners in Development

Minutes of Meeting 2016 Al 2 ad Ctall A plaia) plasa
of Board of Directors No. 1, 2016
fla 4:00 dsLal) 2016/03/29 (381 gal) £UDEN 1y )
Tuesday 19/1/2016 — 04:00 PM
AN gand AS Hd ilka sl

Venue: MCA-J office - Amman

Pursuant to invitation addressed to the o .
members of Board of Directors of e — 48l a3 48 1d g e Angl dga sall e all e 2l

Millennium  Challenge @ Co. LLC, 23l a4 5 gl 8 gane S AN Ja 8 Alaid)
registered before Companies Registrar i

under Rig. no. (22153) dated 20.06.2010,  ~ 2 ¥ S asial e 2010/6/29 &% (22153)
the Board held at the headquarters of the e elaa Al Ao Ll e (82016/03/29 &l
Company, a meeting on 19/01/2016 at s e S sany (S,

4:00 pm attended by the Chairman and
members of the Board, namely:

1. HE Secretary General of  Water (38laal) (538 &3 /uaigall) olall Aalu ale Ol fAdghe ]
Authority (Eng. Tawfiq Ja'afreh) L
Chairman.

2. HH Secretary General of Ministry of (Al ea /puaigall) L) 5 ) 5 ale Gl /Adshe 2
Environment (Eng. Ahmad Qatarneh) i
Member.

3. HE. S.G of Ministry of Planning & /5558 Jgall ¢ slal) g Tyl 55135 ale el fAdshe 3
Int’l  Cooperation  (Dr.  Saleh " -

Kharabsheh)  Member. | s (S A llaa
4. Representative of J. Hashemite Fund e e . CR e .
Sl darill _adilel) | (8 gauall Jiaa /8ol
for Human Development (Mr. Lol & ) il FY) B dj'“ fas 4
Mutasem Hiari) ~ Member. | gome (ol pasina /apuill)
5. Chairman of Zarka Chamber of e e o
Industry (Mr. Faris Hammoudeh). [l )5 delin 48 58 3 )y (ulaa () /83ans 5

Member. | puac (Bagan u b



In absence of and Secretary General of
Ministry of Municipalities (Eng. Walid
Otoum) and President of General Women
Association (Mrs. Nuha Ma'aytah).

Accordingly, the meeting is deemed legal
with regard to the quorum.

Further, the meeting was attended by each
of Eng. Kamal Zu’bi (Company CEO),
and Advocate Ali Dirani (Company Legal
Counsel) - Board Registrar

1. Approving the agenda

The Board looked through the topics of the
Agenda as listed in the meeting’s invitation
addressed by the Chairman and approved,
while the topics were approached and
discussed respectively:

2. Welcoming the new Board member Mr.

Faris Hammoudeh.

The Board reviewed the letter of Zarqa Chamber of
Industry appointing its Chairman Mr.  Faris
Hammoudeh as Board member, and highly
appreciated his presence and expressed its
confidence of the added value of this presence.

3. Reviewing the minutes of the last board’s meeting

No. 01/2016 held on 19/01/2016

Ongoing maters will be discussed in following
items,

4. Business progress report

The Board has been briefed by the Company CEO on
the progress of the projects as follows:
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(Sl il e g Al A8 ay jliiall
4.1 The waste water project all G pall £ g ia 4.1

e Completion of all the basic quantities of the | ste Ul Lelud) sl La JleY) ol 0
tenders of the sewerage project, except ina few _ ~ 1; e T N ) C . “c““" |
sites due to special reasons such as right of = 2k Jsoe SVl 25a S LALAT i &lall e

way cases are not yet solved. Clds )i

e MCC approval has been madp Wi‘Fh regard to £ 55 e O4 Sl el Al e d) sl e
last part 04 of C192 located in Princess Haya N T I PRI
Suburb, which amounts to $1.2 M and by that ‘2*%° Osle 1.2 (o Ay Lt 8 el Al (2 C192

all project phases would be completed, given obs Al jasy gl 28 &})5“\3‘ 138 Jal e 4818 (0585 1y
that Princess Haya Suburb is the last district C§ gy anll ad Ashie A 8 La b dualis dshic
with works under the way, which is expected 2016 i T A Lo Jae Y1 38 L)

. S g e slev)

end in August 2016.
Resolution: Board has taken note. Axglid) e sy anmily Lale el cadal s ) il
4.2 As-Samra Project sl anall £ g piia 4.2

There is no new development till date. The sliia & () i) Cuseni Wla | jend) 4858 J56dl Joal o

Contractor is still working on dewatering process . R T P
(&1} ass Jaall g ) Laad) dalles
in the Sludge Treatment Plant, of which #tes « 2016/6/30 252 e ’

completion is expected on 30.06.2016, which Glos DHiad 4,5 ()LL) de aadhy A8 Gl 4le
necessitated the renewal of the A.E. contract up to .2016/7/6 Lt J gaall Glaa
06.07.2016.

Lale Al cudald s ) Al
Resolution: Board has taken note.

L) il v
4.3 Water networks project obal] QS f g mie 4.3

e All water pipes works are installation are WY S 58 ol dadll K L
completed by all contractors, in all streets and ot ana Ger o daall o3l e

house connections and meters except Hussein Andeall GOl S i Jolall dala G el g ) sl
Atieh Co. Q:\SJM\ e (’335'3 daae ua AS a0 LUTLL clalaadl

Contractors of C2, C4 & C5 are currently 3 ay <Lzl Uabs el C2 . C4, C5 elae & UWls
working in cancelling the old networks by ) N T Al T
isolating DMAs and operating the new networks. Bl SISl iy Gl J e 4

e Works are going properly in Russaifah, since the e ‘5"’ b Cua ddia (G Jlee JS5 el 038 pudi e
C3 Contractor has completed the works and C4 4wl Wl iyl Je C4  Jsie Gajlis e C3

Contractor is approaching completion. ~While, SIS Al s geal of Cua calia g smsals 5l )30
problems are faced in Zarqga due to Municipality ~— . . . i X
diverse requirements which caused unexpected and b pactusall dalially AS )80 o 5y yaiuse Jolas 22 535 (5 S

continuous  delays. MCA-J is following auell sdadull yaall ja S as JlaeY) A jlasy Aal) &
continuously with t.he Municipality to solve those Jilaal) 3l (ya Lians
delays , CEO briefed the Board about some

examples.

e Further to MCC approval, amendment of C2  , y+. 0 < diloal Nie  Liaks a3 138 o das
contract has been signed and works have started e 5 C2 Jiand (S MCC 488150 2 0



on implementation of approx. 20Km water ()& Jshy Jad e o ole 405 dth 5 paliall Cadd

networks in Jabal Faisal area, in order to replace ; s A4S s JelSIL Al A0 (1Y Caagd oS 20
the old network with a new one , the works are U s e JeS] i o b | s
expected to be finished by end of May 2016, It is 2016 &) se= He J e Ol s S
noted that Contractor is committed to time bl o ke OV AT J slaal)
schedule till date.

e As previously briefed to the Board, the same psid ¢oulaall Wl il o Lo s g d6al) (udl Gana (10 @
Contract includes Implementation of a water ¥l (s oS 4 ea S i 4y peall 45810 J )

network of medium diameters (200-400mm) t0 ;i 4 5L a .l di ) A il &
enhance the water supply in areas not benefiting Slliall (3 sball oy 435880 (el 400-200) ki >

from our projects. The Contractor had completed phae 248 Ge Al 2 AAY) o lde Lelali o) (A
most of water lines, and suddenly the ¥ dgie jia 700 AY iall xy yad bl i 5l Lo ghasll
Municipality has suspended the work permits at 2 gl elesY JA5 3 seall il S
the last 700M. Efforts herein are under way to gl ol £l
solve the issue with the Municipality.

Resolution: Board has taken note and requested gadle)y dnliall fo sy pdiilly Lale adgll cad) ;1 AN
follow up with Zarqa Municipality and inform (s (s gall) BEELY) Gandy Lay #8350 s aa ) ga¥) iy glaty
the Board in order to maximize benefits of the gl
Program.

3-4 Water smart homes Project
. . , Water Smart Homes 43 jiall sluall 303 £ 530 4.4
Project activities have been ended with the consent
of MCC after completing maintenance of 4000 L Cua J5Lall Jaly Lluall Jlaci el & MCC e Sl&YL

inside homes costing approx. $3.4 million. MCC . |ea 8lSH (1 on 5l ]l aae
was favorable to serve like 20 schools in Zarqa and Osle 3.4 llm 2 d3te 4000 leteas o5 A I

Russaifah rather than spreading the Smart homes G A il s Al LY pae o @86l &S5 ¢ )Y 5
Project to small towns and villages. The works will =~ Jazll 138 slgi) sty Aduall g B 5 8 4 joe (g plal

be ﬁnished upon MCC formal approval prior to 633 Ase (e Anenl) 881 gall 3y, dmy Clelaall 3DE
closing it. 7 )

Resolution: Board has taken note on the progress and

expressed appreciation for benefiting schools. : b ouohae B8] o il g paidlly Lale Agd) Cidd) 13N

5- Program Closure Plan

bl @1 dki 5
CEO explained to the Board that according to ) )
MCC instructions PCP should be submitted before Aol i Caay MCC @bl ) s ) (285001 paal) easa

13/12/2015 for no objection, MCA-J submitted the 53 gusall AS,20 Caadd 35 2015/12/13 J8 melind) M)

draft plan in Sept 2015 and received MCC it . . s 44
comments, and second draft has been submitted to dele MCC ilhaadle Cualiinly 2015 skl ek (8 oY)

MCC on 13/12/201, for approval/feedback, which Gaadle Gy My 2015/12/13 ol AUl 32 gusall
we received beginning March from MCC at 48 gal) Caag ddaall sl o Lile 2016 1Y el 43l MCC

beginning of March. The plan should be approved .y . .o . .

e | Al allas 2all Aa ledde
by the Board, and MCC may request a new : 0 &85 MCC I8 85 0 i S
Implementation Letter to be signed for the said .(Implementation letter) &

Plan.

The plan includes the following general features:



The manner of closing each project and handing it
over to the beneficiary party which shall include
the works executed and the valid guarantees to be
followed up.

Determining the risks that may incur on the level of
each project and on the level of the program as well
as determining the ways for remedy.

Determining the post-Compact obligations of
relevant Government entities.

Disposal of the capital assets and others while it
should be noted here that the said assets are of two
kinds:

0 The assets funded by MCC: it is proposed that
the same shall be donated to the beneficiaries,
namely: DOS , WAJ , GTD and Water
Authority/Miyahuna while an agreement shall be
signed ensuring the using of the same for
sustainability of the program. However, the said
assets mainly include some furniture, disposable
materials and supplies as well as computer pc/s
and their accessories. Noting that the book value
of these assets after depreciation will be
immaterial. As per attached list.

0 The assets funded by Jordanian Government: the
same include vehicles, furniture, computer pc/s
and their accessories as well as disposable
materials. In fact, this category shall be regulated
by special statements while the resolution of the
distribution of the same shall be for the board of
directors and the government. However, MCC is
asking also to use them thereafter for sustaining
the program and that the intention is to have the
first beneficiary as the Water
Authority/Miyahuna. However, the Board may
decide donating some of such stuff to other
parties S#related to the program..

e Ongoing Government Responsibilities

In accordance with the Compact and PIA ,the plan

defines the ongoing responsibilities by the GOJ

(MWI & MOPIC) , those responsibilities are

defined in the attached table , the most important

items are:

i.  Fulfillment of the CP related to construction of
Bio Solids Landfill, the project is ongoing with
finance from KFW.

ii.  Receive from MCA-J documentations related
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iii.

1v.

V1.

vil.

to legal litigations or claims, MWI/WAIJ to be
responsible for any litigation or claims after
Compact expiry.

WAJ to be responsible for ongoing defects
liability guarantees, manufacturer’s warranties,
projects drawings, RAP documents and
responsibility for compensation on
expropriation and/or rights of way.

More importantly also, WAJ shall at the end of
DLP, do inspection on each project, issue final
completion certificate, and return guarantees to
contractors as applicable. While for RAP
(rights of way) cases/indemnities that remain
unsettled for various reasons, WAJ will deal
with and will settle in accordance with Jordan
prevailing laws.

Maintain  program documents including
Financial System for 5 years , maintain MCA-J
website in operation for 1 year , MCA-J will
pay hosting cost in advance.

Receive and respond to MCC/U.S Government
future missions related to Compact requests

Cooperate and assist MCC to conduct any post
compact evaluations.

Receive and respond to any reports submitted
to American OIG by the independent auditors
after Compact Expiry and deal with its
recommendations.

Resolution: Board has:
- Discussed and expressed appreciation for efforts

made by the Company on preparing the Program
Closure Plan and approved the Plan for
submission to MCC. Board authorized the CEO
to amend according to comments received by
MCC.

Insisted on continuous administrative and legal
coordination during CED with WAJ.

outlined with regard to assets financed locally
disposal, the possibility of initially transfer all
assets to MWI/WAJ who may further transfer
some of them to other entities in accordance with
Board recommendations.

6- Financial Surplus utilization :

Further to discussions held in BOD last meeting,
MCA-J has discussed same with MCC whose
directions were to continue using the surplus to
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maximize the benefits of the Program but
monitoring the limited time line, and accordingly:

The Company processed a new tender for
buying 4-6 Waterjet vehicles, bids have been
submitted and opened in accordance with
procurement guidelines on 21.03.2016 and
they have been found reasonable in allowing
buying 6 vehicles, with some saving of
approx. $800.000. Discussion is now open
with MCC on how to use this saving too.

MCC has basically approved increase of the
budget allocated to wastewater project of
($600000-$700000) so that to respond to
residents applications made after 1/5/2015, in
accordance with certain limitations to be
observed. CEO outlined that some conditions
were set by MCC, and some related to dely or
refusal of issuing permits by the Municipality
, coordination is ongoing

CEO explained the original approach to
procure 2 -3 Backhoe loaders to support the
maintenance capabilities and leverage of
Miyahuna in Zarqa Governorate. And that as a
result of the Jetting Vehicles procurement,
some additional money will be available,
discussions with MCC and Miyahuna is
ongoing to utilize the excess amounts, the
approach is in general to buy a big Track
Loader and Dump Trucks to be used for
cleaning and smoothing the wvalleys and
protect MCC investment in the large w, water
pipes , discussion took place resulting in
approving this approach as apriority , subject
to MCC approval.

CEO informed the Board that MCC has
approved outfitting the upper floor of new
Zarqga water building by necessary furniture as
multipurpose floor, and we started getting
interior design offers.

Same that MCC has approved also in principle
outfitting by necessary furniture to the whole
building of new Zarqa water using the
savings. MCC formal approval will be
required.

7. Annual increase/adjustments of employees’
salaries.

Further to Board recommendation in last meeting,
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MCA-J has raised the matter to MCC for approval
of salaries’ increase and adjustment and the
payment plan for Retention Incentive Package.
Outcome was as follows:

Annual Increases: After 2 months discussion,
MCC has rejected the Company’s suggestions and
insisted to link the increment with two elements:
1) the inflation index which was 2.2%. However,
inflation index has dropped thereafter to zero or
less. Accordingly, zero percentage has been
approved in this regard. 2) Certain promoting
percentage between 0 and up to 3.5% based on

KPIs of the employees. Which means all
employees will get 2 — 3 % increase only.
Salaries Adjustments: MCC approved the

adjustment of 16 employees’ salaries with yearly
cost of $2300, but it requested to pay the
adjustments in form of special compensation so
that it won’t enter into any further considerations.

Retention Incentive Package: MCC has
eventually approved 3-4 months salaries
payable only to those employees who work
till the end of the Program and final closure
date.

The CEO stated these issues took long times
of discussions with MCC because of their
high impact on preserving employees till
final closure and avoid any resignation
surprises, he is not happy with the results, but
this was the best deal MCC approved.

8- Amend Fiscal Accountability Plan

To enable MCA-J to apply the agreed on decisions
related to salaries and retention incentives as
explained in 7 above, the FAP should be amended
to reflect the changes as attached.

The Board reviewed and approved the interim
amendment to the FAP

9- Any newly emerged matters.

e Suggestion of a recognition letter addressed to
Eng. Thabet Al Wir,
Board approved to address a recognition letter
in appreciation of his efforts for more than 4
years as Board member.
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e Auditors Draft Report for 2015 g Ayl e SSY digll (o Augiac B8 DA

The Board reviewed the draft audit report
and financial statements submitted by
Abbasi & Partners for 2015 . The Board
approved the draft and asked to receive the aaby) Baldl el (gEaall @ Baguse dlgll Cua 2 i
final audit report and to be submitted later )

for General Assembly approval in 4ade cadlgy 2015 alad A58 Gllual 20 ol

accordance with applicable law
ad Sl ol sl aie Gllall A8 5 Cgasg

Joa¥) Crsn 3<550 Lalal) diagl) (ye salaicly e

2015 alad igila) GBaal o

Meeting Has ended at 06:00 PM tlesa duusbud) deld) alad &A gLl g 38 cddeg



