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MILLENNIUM

CHALLENGE ACCOUNT - JORDAN
Partners in Development

Minutes of Meeting of Board of Directors No. 6/ 2016
Wednesday 14/12/2016 — 04:00 PM

Venue: MCA-J office - Amman

Pursuant to invitation addressed to the members of Board of Directors of Millennium Challenge
Co. LLC, registered before Companies Registrar under Rig. no. (22153) dated 29.06.2010, the
Board held at the headquarters of the Company, a meeting on 14/12/2016at 4:00 pm attended by

the Chairman and members of the Board, namely:

H.E Secretary General of Water Authority (Eng. Tawfiq Ja'afreh) Chairman.
H.E. S.G of Ministry of Planning & Int’l Cooperation (Dr. Saleh Kharabsheh) Member.

Secretary General of Ministry of Environment (Eng. Ahmad Qatarneh) Member.

= o R

Representative of J. Hashemite Fund for Human Development (Mr. Mutasem Hiari)

Member.
5. Chairman of Zarka Chamber of Industry (Mr. Faris Hammoudeh).

Board members Mrs. Nuha Maaytah and Eng. Walid Otoum were absent

Accordingly, the meeting is deemed legal with regard to the quorum.
Further, the meeting was attended by each of:
Eng. Kamal Zoubi (Company CEO),
Mr. Alex Russin /MCC RCD, and
Advocate Ali Dirani (Company Legal Counsel) - Board Registrar
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:

< 1g>_
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1. Reviewing the minutes of last board’s Meeting No. 5/2016 held on 05/10/2016.

Minutes have been reviewed and approved.

2. Business progress report in all projects and take over.

The Board has been briefed by the Company CEO on the progress of the projects as follows:

2.1 The wastewater Project

e The CEO mentioned that all works of the sewerage project are completed and taken over.

Further, all performance guarantees (defects liability) have been amended as for the
beneficiary name to be MCA-J and/or MOWI- WAJ, to cover the defects notification period
for 2 years as of the takeover.

2.2 Extension and rehabilitation of As-Samra plant.
Project is successfully completed and officially operated and handed to WAJ as of 18.10.2016.

All project works are thus closed.

2.3 Water networks project

All water pipes works are completed by all contractors and handed to WAJ, noting that Zarqa
Municipality has participated in some of taking over rounds without having its representative
signing, which results in having reports of committee formed by MCA-J employees, the
Consultant, WAJ and Miyahuna, Same situation has occurred for the wastewater project.

Workshop has been conducted to train Miyahuna employees to operate the new wastewater
networks as planned.

Further, all performance guarantees (defects liability) have been amended as for the beneficiary
name to be MCA-J and/or MOWI- WA, to cover the defects notification period for 2 years as of

the takeover.

2.4 Water Smart Homes Project

All projects tenders have been taken over and all defects liability guarantees have been returned at

the end of maintenance period in this project. .
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The DAB claim raised by one contractor (Amer Dmour and partner) of more than $500.000 has
resulted in $30.000 only due to the contractor , an amount of $26.000 out of them is to be paid by
the Consultant.

Accordingly, no more disputes with the contractors.

2.5 Networks Cleaning Machines (Water jets) purchased using the generated saving funds:

The first batch of 6 jetting vehicles were received and directly registered in WAJ name in October
for Zarga use, and 4 more additional jets have been cleared and delivered to WAJ in December 7™
for Amman use.

Maintenance guarantees have been issued oto MCA-J and/or MOWI- WALT as beneficiary, to cover

the defects notification period for one year as of the takeover.

3. M&E updated plan

The Board has been acquainted on the M&E plan being the only activity that lasts after the program
closure; thereafter MOPIC is named as GOJ representative. CEO explained the mechanism of

cooperation which already started.

The Board approved the amended plan.

4, Extension of Data Quality Review contract

CEO explained that the contract signed with I2F aims to review the quality and evaluation of the data
and it ends on 12.12.2016.

However, MCC could not review the final report because of end of year holidays.

CEO recommended extending the contract till 01.02.2017 without any financial liability.

The Board approved the extension.

5. New WAJ Building
Works in the building has been completed by end of November and official opening took place on

December 7%, 2016 as planned. )
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Defects liability guarantee has been issued on behalf of MCA-J and/or MOWI- WAJ as

beneficiary, to cover the defects notification period for one year as of the takeover.

6. Program Closure and Company Dissolution

The CEO together with MCA-J Legal Counsel concluded that the Company has achieved the

purpose of its incorporation by the Government (being the sole shareholder), which is the

implementation of Compact projects financed by the MCC grant of $275M in accordance with the

Compact signed between Jordanian and US Governments.

Accordingly, dissolution and liquidation of the Company should start in accordance to Companies

Act and according to the Closure Plan and commitments of Jordanian Government as per the

Implementation Letter signed on 07/06/2016 between Jordan Government represented by the

Minister of Planning and MCC.

Accordingly, and after review of:

- The Compact Agreement signed between Jordan and US Governments on 25/10/2010 and
Program Implementation Agreement signed on 30/11/2010, promulgated by the Law no. 20 of
year 2011.

_ Fiscal Agent Agreement signed between WAJ, MCA-J, and MCC on 11/04/2011.

- The Company Articles of Association and Memorandum of Association dated 27/06/2011.

- The Closure Plan approved by the Board on 29/3/2016 and approved by MCC in several
updates

- Implementation Letter signed by J ordan Gov. represented by Minister of Planning and MCC
on 07/06/2016, which includes the Government commitment to Closure Plan together with the
Legal opinion of MCA-J legal counsel dated 19/06/2016.

The Board unanimously resolved as follows:

First: Dissolution of Millennium Challenge Account —Jordan registered before Companies Registrar

under Rig. no. (22153) dated 29.06.2010 and liquidation of the Company in accordance with
prevailing law. N

—~
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Second: Appointment of the CEO (Eng. Kamal Zoubi) as liquidator of the Company, authorize him in
all financial, administrative and legal matters, and authorize him to assign any of his authorities.
Providing that the Liquidator will discharge his duties under a Steering Committee formed of:

1. HE Secretary General of Water  Authority (Eng. Tawfiq  Jaa’freh)

Chairman.

President of General Women Association (Mrs. Nuha Ma'aytah). Vice Chairman.

H.E. S.G of Ministry of Planning & Int’l Cooperation (Dr. Saleh Kharabsheh) ~ Member.

Secretary General of Ministry of Environment (Eng. Ahmad Qatarneh) Member.

Secretary General of Ministry of Municipalities (Eng. Walid Otoum) Member,

A e

Representative of J. Hashemite Fund for Human Development (Mr. Mutasem Hiari)

Member.

7 Chairman of Zarka Chamber of Industry (Mr. Faris Hammoudeh) Member.

Third: The authority of signing the cheques and financial transfers related to the Company’s accounts
held with Arab Bank shall be vested in the Financial Agent (WAJ) in accordance with the Bank
Agreement dated 28/04/2011, as follows:

1. The sum less than or equal to ten thousand Dinars shall require two joint signatures from the
categories B, C.

2. The sum exceeding ten thousand Dinars shall require three joint signatures from the categories
A, B, C.

3. The category (A) may sign instead of the category (B) and category (B) may sign instead of
the category (C).

4. The designation of the authorized signatories shall be according to the table hereunder.

Cat. Authorized Person
A Mr. Hussein Mohammad Al-Surakhi (Director of Financial Agent)
B Mr. Izzat Farouq Qassab/ or Mr. Jamal Ibrahim Al-Shaer the accounts
payable
c Mr. Hasan Thabet Hasan or Mr. Fawzi Mohannad Momani (the Budget &
Financial commitments)
=)
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5. The representative of MCC shall be vested with all the powers related to the accounts of the
Company held with the Arab Bank and particularly regarding opening and closing the
accounts as well as depositing in, operating and withdrawing from these accounts in addition
to reviewing and approving all the banking forms, documents, cheques and promissory notes
as well as ceasing and suspending all the powers of the Financial Agent without the approval

of the Company, the Financial Agent or any other person.

6. To vest the powers of signing the cheques and financial transfers before/with the Housing
Bank for Trade & Finance on behalf of the company as follows:
A) The sum less than or equal to ten thousand Dinars shall require the signatures of the CEO,
Eng. Kamal Mohammad Zou’bi and the procurement director, Dr. Mutaz Mohammad Qutob
jointly.
B) The sum exceeding ten thousand Dinars shall require the signature of the chairman of the
steering Committee, Tawfiq Zaal Jaafreh or his deputy, Ms. Nuha Mahmoud Maaytah and the
signatures of the liquidator, Eng. Kamal Mohammad Zou’bi and the procurement director of
MCA-Jordan Dr. Mutaz Mohammad Qutob (i.e. three joint signatures).

6. All previous authorizations issued to the contrary shall be cancelled.

Fourth: The Liquidator shall assure settlement of any claim duly submitted by the Contractors,
suppliers, employees or third parties, and within the liquidation period and up to 09/02/2017,
any obligations may arise thereafter shall be settled by WAJ according to the Agreements
signed with MCC, and as for the employees elated issues , the period will be extended up to

02/04/2017.

Fifth: MCA-J Legal Counsel and/or his proxy shall be authorized before the Companies Registrar and

all official authorities and getting clearances of these bodies to complete the closure procedure.
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Sixth: Present this resolution for approval by the General Assembly represented by his Excellency

the Minister of Water and Irrigation.

Meeting has ended at 05:30 PM

S.General , MoE

<

Eng. Ahmad Qatarneh

Chairman of Zarqa Chamber of Industry

Eng. Faris Hammoudeh

4

—

Registrar: Advd—cate Ali Dirani
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