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This document is important and requires your immediate attention

If you are in any doubt about the contents of this document or as to what action you should
take, please seek advice from your stockbroker, solicitor, accountant or other appropriate
professional adviser.

If you have sold or otherwise transferred all your shares in First Myanmar Investment Public
Company Limited (the "Company") between 9 January 2020 and the arrival of this notice letter
please contact the Company to proceed with the necessary procedures.

All electronic versions of the annual report and documents relating to the Annual General
Meeting ("AGM") are inside the CD attached to provide Shareholders with further information
on the Company. You can also download from www.fmi.com.mm and www.ysx-mm.mm.
Shareholders who would like the annual report in paperback format may collect them at the
registered office of the Company at the AGM.

If you are unable to attend the AGM, you are encouraged to appoint a proxy to attend and vote
on your behalf. Please fill and send the completed Proxy Form to the registered address of the
Company not less than forty-eight (48) hours before the time of the commencements of the AGM.
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Notice of 28" Annual General Meeting

NOTICE IS HEREBY GIVEN THAT the 28" Annual General Meeting of the Company (“AGM")
will be held on at the Grand Ballroom, Novotel Yangon Max Hotel, No. 459, Pyay Road,
Kamayut Township,Yangon on Monday, 17 February 2020 at 9:30am to transact the following
businesses:-

To consider and if thought fit, to pass the following resolutions as ordinary resolutions, with or
without any modifications:

1. To approve the Company's annual financial report, directors’ report and auditor’s report
for the financial year ended 30 September 2019.

2. To re-elect U Myat Thin Aung as a Director of the Company, who is retiring pursuant
to Clause 16.14 of the Constitution of the Company, and who being eligible, will offer
himself for re-election.

(Note: U Myat Thin Aung, upon re-election, will be a Non-Executive Vice Chairman of the

Company.)

3. Tore-elect U Tun Tun as a Director of the Company, who is retiring pursuant to Clause
16.14 of the Constitution of the Company, and who being eligible, will offer himself for
re-election.

(Note: U Tun Tun, upon re-election, will be an Executive Director of the Company.)

4.  To note the retirement of Professor Dr. Yi Yi Myint, who is retiring pursuant to Clause
16.14 of the Constitution of the Company.

(Note: Professor Dr. Yi Yi Myint will not be seeking re-election and will retire as a Non-Executive

Director of the Company on 17 February 2020 at the close of the AGM.)

5.  Contingent upon the disbursement of convertible loan (“Disbursement”) amounting to
US$82.5million by Ayala Corporation to the Company (“Convertible Loan”), to appoint
Mr. Fernando Miranda Zébel de Ayala as a Director of the Company pursuant to Clause
16.7 of the Constitution.

(Note: Mr. Fernando Miranda Zébel de Ayala, upon appointment, will be a Non-Executive

Director of the Company.)

6.  Contingent upon the Disbursement and pursuant to Clause 3.1 of the Constitution, the
Company, be and are hereby authorised, during the continuance of this authority or
thereafter, at any time and upon such terms and conditions set forth in the Convertible
Loan, to:

(a) allot and issue to Ayala Corporation (directly or through an indirectly held wholly-
owned subsidiary) (“Ayala”) upon conversion of the Convertible Loan, such number
of new Shares which shall (i) comprise twenty per cent. (20%) of the share capital
of the Company as at the date of conversion; and (ii) rank pari passu in all respects
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with, and carry all rights similar to the existing Shares, pursuant to the terms of the
Convertible Loan; and

(b) (where applicable), allot and issue to Ayala such number of new Shares arising
from the conversion of any accrued interest and/or additional interest under the
terms of the Convertible Loan.

7. Thatpursuantto Clause 3.1 of the Constitution, the Directors of the Company be and are
hereby authorized to issue Shares, during the continuance of this authority or thereafter,
at any time and upon such terms and conditions and for such purposes, to Yangon Land
Company Limited (“Yangon Land") as the Directors may in their absolute discretion deem
fit, 5,996,947 new Shares that will comprise partial payment for the purchase by the
Company of 651,952 shares of Yoma Bank held by Yangon Land.

8.  That pursuant to Clause 3.1 of the Constitution, the Directors of the Company be
and are hereby authorized to cause the implementation of the issuance of Shares or
other instruments convertible into Shares as required under the Convertible Loan or
otherwise, during the continuance of this authority or thereafter, at any time and upon
such terms and conditions and for such purposes and to such persons as the Directors
may in their absolute discretion deem fit, provided that:

(@) theaggregate number of Shares to be issued pursuant to this Ordinary Resolution 8
(including Shares to be issued in pursuance of Resolutions 6 and 7) does not exceed
eighty-five per cent (85%) of the total number of issued Shares at the time this
Ordinary Resolution 8 is passed (“Issued Shares”), and provided that the aggregate
number of Shares to be issued other than on a pro-rata basis to shareholders of
the Company (including Shares to be issued in pursuance of convertible securities
made or granted pursuant to this Resolution) does not exceed thirty-five per cent
(35%) of the total number of Issued Shares; and

(b)  the authority conferred by this Ordinary Resolution 8 shall continue in force until
the conclusion of the next general meeting of the Company.

9.  Tore-appoint Myanmar Vigour & Associates Limited (“Deloitte Myanmar”) as the auditor
for the financial year ending 30 September 2020.

Tun Tun
Executive Director
17 January 2020
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Important Notes

1.

A shareholder entitled to attend and vote at the AGM may appoint a proxy to attend,
speak and vote instead of him or her. A proxy need not be a shareholder of the Company.
To be effective according to the rules and regulations of the proxy appointment, the Proxy
Form attached as page number 6 must be completed, signed and sent to the registered
address of the Company not less than forty-eight hours before the commencement of
the AGM, delivered to (a) the Office; (b) sent by fax to the Office or to a fax number
designated; (c) sent by electronic mail or other means to an electronic address specified
in the notice or (d) otherwise received by any other means specified in the notice of meeting,
notified by the Company from time to time or otherwise permissible under the Law.

The votes of the registered shareholders and aforementioned proxies will be final.
Pursuant to Clause 16.14 of the Constitution, the Directors required to retire by rotation
for this year are U Tun Tun, U Myat Thin Aung and Professor Dr. Yi Yi Myint. The retiring
Directors (save for Professor Dr. Yi Yi Myint who will not be seeking for re-election) are
eligible for re-election by the Company at the AGM.

Mr. Fernando Miranda Zébel de Ayala is to be appointed as a Director of the Board of the
Company pursuant to Clause 16.7 of the Constitution

Questions related to the financial statements should be sent no later than 4:00pm on 14
February 2020.
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Election and appointment of new Directors

As per the Company’s Constitution, at every Annual General Meeting of the Company, one-
third of the Directors for the time being or, if their number is not three or a multiple of three,
then the number nearest to one-third shall retire from office by rotation, provided always that
all Directors shall retire from office at least once in every three (3) years.

For good corporate governance, the appointment of directors should be subject to the recom-
mendation of the Nominating Committee. The Directors to retire by rotation for this year are:

(1) U Myat Thin Aung
(2) U Tun Tun
(3) Prof. Dr. Yi Yi Myint

The Nominating Committee has considered the merits of the Directors and has resolved to
recommend the re-election of the two Directors who are retiring.
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