UPP HOLDINGS LIMITED
(Incorporated in the Republic of Singapore)
(Company Registration No. 196700346M)

MEMORANDUM OF AGREEMENT - PROPOSED GAS GENERATING POWER PLANT
PROJECT AT YWAMA, YANGON, THE REPUBLIC OF THE UNION OF MYANMAR

1.

Background

1.1

The Board of Directors of UPP Holdings Limited (the “Company” or “UPP”) refers to its
announcement dated 18 October 2012 relating to the signing of the memorandum of
understanding (“MOU”) with the Department of Electric Power (“DEP”), Ministry of
Electric Power of Myanmar (“MOEP”) for the establishment of the 50 megawatt class
new gas generating power plant (the “Power Plant”) project in Yangon (Ywama),
Myanmar, to supply electricity to the national grid (the “Power Plant Project”). The
Company is the main executive body in principle responsible for the Power Plant
Project. Alternatively, a newly established project company wholly-owned by the
Company is to be responsible for the financing and implementation of the Power Plant
Project while Myan Shwe Pyi Tractors Limited will be engaged by the Company as the
turnkey contractor, project manager and operations and maintenance service provider
for the Power Plant Project. The said project company will enter into land lease
agreement with Myanma Electric Power Enterprise (“MEPE”) (which has the ownership
right to the site of the power plant).

1.2

On 6 December 2012, the Company announced that the Government of Myanmar had
issued a Certificate of Incorporation (Temporary) dated 19 November 2012 for the
incorporation of UPP Power (Myanmar) Limited (“UPP Power Myanmar”) under the
Myanmar Companies Act. The entire issued share capital of UPP Power Myanmar will
be held by the Company and its wholly-owned subsidiary, UPP Greentech Pte. Ltd.. The
Company understands that a final certificate of incorporation will be issued upon the
agreement by UPP Power Myanmar of conditions to be informed to UPP Power
Myanmar. In the meantime, UPP Power Myanmar has also been granted a Form of
Permit (Temporary) to carry on business in relation to the Power Plant Project. The
Company understands that a final permit will be issued upon the agreement by UPP
Power Myanmar of conditions to be informed to UPP Power Myanmar.

1.3

Following the signing the MOU, the Company has conducted the feasibility studies and
environmental and social impact assessments of the Power Plant, and by establishing
the UPP Power Myanmar, the Company intends to undertake the Power Plant Project
on a build-operate-transfer (BOT) basis.

1.4

Further to the announcements, the Company now wishes to announce that a
memorandum of agreement has been entered into today, between DEP (under the
MOEP) of the one part, and the Company and UPP Greentech Pte. Ltd. (a wholly
owned subsidiary of the Company) (“UPPG”) of the other part relating to the
implementation of the Power Plant Project (the “MOA”).

2.

The MOA

2.1

The MOA serves as the basis and sets out the major terms relating to the
implementation of the Power Plant Project, the establishment of the project company
(i.e. UPP Power Myanmar) and the granting of the concession rights for the
development and utilisation of the Power Plant Project on a BOT basis (the
“Concession Rights”).
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2.2

Pursuant to the MOA, the Company agrees to implement the Power Plant Project by
participating in the survey, design, construction, operation, management and
maintenance of the power plant and its ancillary facilities and has established UPP
Power Myanmar. The operation period for the Power Plant shall be a period of 30 years
commencing from the date of the commercial operation of the Power Plant (the
“Operation Period”). The MOEP agrees to grant the Concession Rights to UPP Power
Myanmar, which come into effect as of the date of MOA until the termination of the
Operation Period for the Power Plant (the “Concession Period”).

2.3

The salient terms of the MOA are:
(i)

The specifications of the Power Plant shall be as follows:
Capacity:
50 MW class gas engine power plant
Fuel:
Natural gas
Site:
Ywama, Yangon

(ii)

The first unit of the Power Plant shall be in commercial operation by
30 September 2013, provided that all necessary negotiations to the relevant
contracts relating to the Power Plant Project shall be concluded by 31 August
2013.

(iii)

The Company and UPPG shall commence and conclude the negotiation of
power purchase agreement (“PPA”) and land lease agreement (the “Lease
Agreement”) with MOEP/Myanma Electric Power Enterprise (“MEPE”), by
31 August 2013, if possible (or otherwise on such extended date agreed by the
parties).

(iv)

The PPA relates to the sale and purchase of electricity whereby UPP Power
Myanmar will sell its electric generating capacity and the electric power
generated to MEPE. The tariff shall be at the rate of US$0.034 per kWh, subject
to such adjustment as may be agreed with MEPE based on certain external
factors. The PPA shall be based on a ‘take or pay basis’ with a guaranteed
annual minimum off-take of 350 million kWh. The term of the PPA shall be 30
years coinciding with the Operation Period. The MOEP shall supply natural gas
at no cost to UPP Power Myanmar throughout the term of PPA.

(v)

The Lease Agreement relates to the lease of the site of the Power Plant. MEPE
shall provide the site to UPP Power Myanmar for the Power Plant in
consideration of the payment of annual rental charges for land use in the
amount of US$1.00 per square metre per year. The lease shall be for a term of
30 years coinciding with the Concession Period. UPP Power Myanmar shall be
exempt from paying any rent before the date of the commercial operation of the
Power Plant.

(vi)

The MOA may be terminated by giving notice in writing upon the occurrence of
any of the following events:
(a) by any party to the MOA, if the other party shall commit a material breach of
any of its obligations under this MOA that shall not be remedied within 90
days from the giving of written notice requiring said breach to be remedied;
(b) by any party, if an event of insolvency occurs with respect to a party;
(c) by any party in the event of the occurrence of force majeure for a
consecutive period of 3 months;
(d) by the relevant party, upon the expiry or termination of the PPA or other
relevant project agreement in accordance with the terms thereof; or
(e) by the mutual consent of the parties, with the serving of at least 3 months
prior notice in writing by either party.
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The Company shall provide further updates on the Power Plant Project when such information
becomes available.

BY ORDER OF THE BOARD
Koh Wan Kai
Executive Director
2 August 2013
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