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MILLENNIUM

CHALLENGE ACCOUNT - JORDAN
Partners in Development

Minutes of Meeting of Board of Directors No. 1/2016
Date: Tuesday 19/1/2016 — 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 19/01/2016 at 4:00 pm attended by the

Chairman and members of the Board, namely:

1. H.E Secretary General of Water Authority (Eng. Tawfiq Ja'afreh)/ Chairman

2. President of General Women Association (Mrs. Nuha Ma'aytah)/ Deputy Chairman

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

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

5. Representative of J. Hashemite Fund for Human Development (Mr. Mutasem Hiyari)/ Member

In absence of Secretary General of Ministry of Municipalities (Eng. Walid Otoum) and Chairman of
Zarqa Chamber of Industry (Mr. Thabet Elwir).

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
/RCD-MCC and Advocate Ali Dirani (Company Legal Counsel) - Board Registrar

www.mca-jordan.gov.jo

Tel : +962 6 593 6339 | Fax : +962 6 593 6332
P.O. Box 143705, Amman 11814 Jordan
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MILLENNIUM

CHALLENGE ACCOUNT - JORDAN
Partners in Development

Meeting Agenda

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. Reviewing the minutes of the last board’s meeting No. 3/2015 held on 14/09/2015 and
4/2015 held on 28/11/2015

Ongoing maters will be discussed in following items.

3. Business Progress Report

The attendees have been briefed through a presentation made by the Company’s CEO on the
progress of the projects under implementation as follows:

3.1 The Wastewater project

All the tenders of the sewerage project are running in good progress as most of the basic
quantities were executed in each tender, while the remaining parts are as follows:

o 1.5 KM approx. of the total of the works.

e Accomplishing the works at the location of Princess Haya suburb noting that the execution
is matching the plan.

e Amendment no. 4 to contract 84 has been signed to include O2 from P.H. works,
Amendment 2 to contract 192 expected to be signed in February to include O4.

e The completion rate for all the tenders exceeded 90% as of 15/11/2015
e Quantities handed over to Miyahuna ready for connections are about 150 km

Resolution: Board has taken note.

=

—

www.mca-jordan.gov.jo

Tel : +962 6 593 6339 | Fax: +962 6 593 6332
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MILLENNIUM

CHALLENGE ACCOUNT - JORDAN
Partners in Development

3.2 As Samra Project

On 19/10/2015 celebration of completion of the project’s works and inauguration has been
conducted under the patronage of HE Prime Minister, celebration shall was attended by the
C.E.O of MCC Mrs. Dana Hyde in addition to some of senior MCC officials. The
celebration’s arrangements were organized by MWI, MCA, and the contractor under the

leadership of the Ministry of Water & Irrigation.

Works are accomplished and MWI has issued completion certificates as of 18/ 10/2015
bearing in mind certain some snags in the Dewatering Facility not meeting the RPA
requirements in terms of quantities dewatered, which will require some additional process
modifications from the Contractor, MWI and SPC agreed to keep the A.E. continuing his
services, SPC to bear his fees after Dec. 6™ 2015. The contract has been signed with MCA-J
for $60.000 monthly fee payable by the Company, for 3 months subject to extension.

3-3 Water Networks Project

The CEO explained to the Board in this regard that the remaining uncompleted works amounts to 8
KM approx. of pipelines only, in addition to certain manholes and areas isolation and that works are

expected to be accomplished on 31/03/2016 as scheduled.

He added also that pursuant to refusal of Zarqa Municipality to allow construction of BA-8 in spite of
direct interference of MWI and Minister of Municipalities, the Mayor in a meeting attended by Zarga
Governor was definite in refusing to allow the works, MCA-J contacted MCC (as directed earlier in
the Board meeting No.3/2015) and submitted several proposals for utilization of the available funds
amounting to $2.9, a way forward was submitted in order to benefit from this amount as well as

surplus generated from some savings, as follows:
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a  Amend C2 contract with the Contractor (Al-Omaria Co.) so that to replace implementation of
BA-8 by Jabal Faisal area in Russaifa, at the request of MWI/WAJ and Miyahuna given the high

priority of that area.

b. Implementation of a water network in a small area adjacent to RL 5 in Russaifa, which was
deleted from Chinese contracts.

c. Implementation of some pipes in non-contract DMA’s in Zarqa , most of them are within KFW
delayed project , the purpose is to enable operation of Connection Points established through
MCA-J projects and to ensure pressure restructuring in the system.

Amendment to contract C2 was prepared and sent to MCC for no objection on Jan. 14, 2016.

Resolution: The Board appreciated steps taken by the Company and asked for follow up.

3.4 Water Smart Homes (WSH) Project

Project activities are running in accordance with the schedule, in spite of our inability to recruit a
proper substitute for the Project Manager who resigned recently.
The works aiming to improve the conditions of the water use and supply inside homes are running

well, noting that 4000 houses have been served in Zarga and Russaifa.

In response to query raised by Mrs. Nuha Ma’ayta, the CEO affirmed the Company has fully abided
by the gender plan by which virtue ladies of the local society have trained and qualified bearing in
mind the presence of one female as facilitator in each working team.

CEO explained that total cost of the project was $1000 (approx.) per household and that the targeted
category is the lowest income residents almost listed and benefiting from National Aid (Subsidy)

Fund.

Resolution: The Board has taken note and appreciated the Company efforts.

4- MCC CEOQ visit to Jordan

Mrs. Dana J. Hyde , CEO of MCC accompanied by other high officials , visited Jordan in the period
Oct 18-23 , 2015 , during her visit, she conducted meetings with the Prime Minister, Ministers of

Water and Planning , attended a detailed presentation about all Compact’s activities , conducted site

o e
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visits to work sites, patronized ground breaking of Zarqa building meetings, in specific she was
interested about social and gender activities, conducted meetings with local community, and attended
inauguration of Samra Expansion Project.
Worth to say that Board Members did a significant role in meetings and visits of Mrs. Hyde , the

impression expressed by her about the visit was very positive.

Resolution: The Board has taken note

5- Program Closing Plan

According to MCC instructions CCP should be submitted before 13/12/2015 for no objection, MCA-J
submitted the draft plan in Sept 2015 and received MCC comments, and second draft has been
submitted to MCC on 13/12/2015, for approval/feedback expected to come before 13/02/2016. The
plan should be approved by the Board.

The CEO briefed that 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.

1. 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.

2. Determining the post-Compact obligations of relevant Government entities.

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

- Assets funded by MCC: it is anticipated that the same shall be donated to the beneficiaries of the
same, namely: DOS, WAJ, GTD and WAJ/Miyahuna, while an agreement shall be signed
securing the using of the same for continuing the works of the program. However, the said assets
mainly include some furniture, disposable materials and supplies as well as computer PC/s and
their accessories. Attached is a table classifying such assets.

- 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 acquisitions of the program and that the intention is to have the first beneficiary as the Water
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Authority/Miyahuna. However, the Board may resolve donating some of such items to other

parties concerned with the Program. Attached are detailed tables of the assets.

4. Ongoing Government Responsibilities:
In accordance with the Compact and PIA the plan defines the ongoing responsibilities by the GOJ
(MWI & MOPIC), as defined in the attached table, the most important responsibilities are:

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

ii. Receiving from MCA-J documentations, MWI/WAJ to be responsible for any pending

litigations or claims

iii. MWI to be responsible for ongoing defects liability guarantees, manufacturer’s warranties,

projects drawings, RAP documents and responsibility for compensation.

iv. Maintaining program documents including Financial System for 5 years, maintaining MCA-J

website in operation for 1 year, MCA-J will pay hosting cost in advance.

v. Receiving and responding to MCC/U.S Government future missions related to Compact

requests.

vi. Cooperation with and assistance to MCC to conduct any post Compact evaluations

The draft Closure Plan was circulated to Board members.

Resolution: After general discussion of the Compact Closure Plan, to postpone final approval to
enable Board’s members to have insight assessment and discussion, given the implications and post-
Compact commitments binding the Government and in meantime to authorize CEO to amend the final

draft according to comments received by MCC and then submits to the Board for final review/

approval.

D
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6. Financial Surplus Utilization:

Over the time and as MCA is approaching the end of the program/ projects with noted success,

savings have been accrued and for the sake of benefiting from these savings MCA-J has discussed

same with MCC and basically agreed on the following:

Buying 4-6 W. Water Jetting vehicles and 2 -3 Backhoes loaders in support of the maintenance
abilities and leverage of Miyahuna in Zarqa Governorate.
Increase the budget allocated to wastewater project one million U.S dollars so that to respond to

residents applications made after 1/5/2015.

The Board approved this plan.

Negotiations are currently held with MCC in order to allocate additional amount of ($800000) to
enable increase of volume of households benefiting of water smart homes activities,

The Board approved the plan.

Noting that options discussed are either to continue works in Zarqa and Russaifa NAF houses or
to satisfy with the works yet executed in Zarqa amounting to 4000 houses and to move after
completion of the ongoing works, to adjacent towns in the governorate like; Birein, Dhuleil,
Sukhneh, Azraq and other smaller villages.

The Board discussed deeply the matter and directed to move to small adjacent towns considering
socio-economic level of these towns that will result in a positive impact on the Program.
Equipping the upper floor of new Zarqa water building by necessary furniture with $250000
budget.

The Board approved the plan.

Noting that the company has discussed with MCC the option of buying spare parts and remaining
materials from water contractors as directed by the board earlier, which option has been excluded
by MCC. Even though, purchase of certain materials from C1 contractor will be necessary

according to the terms and conditions of the Contract and FIDIC guidance. 4:’;_)_
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The Board approved the plan.

The above options are still under discussion by MCC and needful to know in this regard that
issuing approval by MCC is currently much harder than before for avoidance of any possible

budgetary deficit.

Resolution: The Board has appreciated the efforts of the Company and suggestions and authorized

the CEO to comply with MCC amendments and remarks on the plan.

7. Annual Increase/ Adjustments of Employees’ Salaries.

The CEO briefed the Board that MCA-J raise this issue with MCC on annual basis and always has

hard discussions to reach a formula in this regard. He therefore, suggested to the Board the following:

Annual Increases: According to the policy already approved by the Board, to link the increment with
the performance evaluation of the employees based on their annual performance, taking into
consideration the inflation index in addition to certain promoting percentage in order to help them
facing the natural increase of family members and related living cost.

In 2015 we relied on the 2013 inflation index which was 5% as per Department of Statistics data in
addition to promoting increment of 0.5-2.0 %.

For this year, the index is 2.8 % only, bearing in mind that the local increment policies always exceed
the inflation index with reasonable percentage, the CEO hence suggested to adopt 3% as a base line to
cover the inflation, and approve salaries increment of 2.5 — 4 % above the baseline. Subject to MCC

approval.

Resolution: The Board has had insight assessment of the matter and considered its potential
implications and results, taking into consideration 2016 is the Program last year during which the
Company has to keep its current employees, and accordingly the Board approved the proposal of the
CEO with regard to the salaries increase plan as per the report presented to the Board and approved

same as is.

.4:—5:_@_"
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Salaries Adjustments: Based on 2013 discussions and implemented directions on the review of some
employees’ salaries on yearly basis to match the increase in private sector in order to keep those
employees, the Board had approved an approach for yearly increments.

Accordingly, and in the light of approved approach with some light updates and modifications, the
CEO suggests to approve this plan as per the list attached hereto, keeping in mind the following
points:

. The salaries increase and review will be the last time in the Company life and no increase or

review can be made at end of 2016 (Closure Period).
. Increment in salaries in 2016 will positively affect the Retention Incentive Package, given that

Jast salary of employee will serve as base for calculation of the said incentive plan.

Mr. Alex Russin has requested the Board to consider that the Program is running over and that the
employees contracts are determined with the Program period, which means the termination of these

contracts with end of the Program highlighting the importance of keeping employees at this phase.

The CEO explained also pursuant to Board query, that this salaries adjustments will be effective as of

01/01/2016 in line with salaries increase effective date.

Resolution: The Board has approved adjustment of the salaries of the employees as listed in the
report of the CEO and amendment of the staffing plan to reflect above proposals, the total annual
increase including COLA and Merit increase t0 be 5.5%-7.0% taking into consideration the I3

salaries and authorize the CEO to adjust these decisions in accordance with MCC remarks.

8. Any newly emerged matters.

The CEO briefed the Board with the following developments:

1. Director of M&E has resigned as of Feb.15,2016, MCA-J is looking to recruit a new director,
MCC suggests to recruit an international expert as advisor for the coming period to help in

developing M&E plans. .
=N
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2. Due to expiry of the Amman building rental contract, after negotiation with owners, the contract
has been renewed up to 12/4/2017 with an increase in rental amount from JD 45000 to JD 55000

annually.

3. Vacancy of Board membership of Chairman of Zarga Chamber of Industry Mr. Thabet Elwir

due to end of his mandate Zarga Chamber of Industry.

Resolution: The Board has taken note and directed the Company to proceed with filling the job

vacancies.
The Board expressed its recognition and gratitude to efforts made by the Mr. Al-Wer during his
membership in the Board and directed the CEO to address the issue with Zarqa Chamber of Industry in

order to nominate replacement in accordance with Company Articles of Association.
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Meeting has ended at 06:00 PM

c:..—/am{emﬁal, WAJ /General , MoPIC
llg.wfiqlwzfreh Dr. Saleh Al- Khrabsha

S.Gen Mo

Deputy Chairman/ President GFJW
Eng. Ahmad Qa\tarneh

Mrs. Nuha Ma-?-ayta

Eng. Mutasem AL Hiyari

Registrar: Advocate Ali Dirani
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