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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 31st Annual General Meeting of KFC Holdings (Malaysia) Bhd
will be held at Level 3, Wisma KFC, No. 17 Jalan Sultan Ismail, 50250 Kuala Lumpur on Wednesday,
27 April 2011 at 11.30 am for the following purposes:

AGENDA
1. To receive and adopt the Audited Financial Statements of the Company for the year ended 31 December 2010
and the Reports of the Directors and Auditors thereon. Resolution 1

2. To approve the payment of Directors’ fees in respect of the financial year ended 31 December 2010.
Resolution 2
3. (a) To re-elect the following Directors retiring pursuant to Article 89 of the Company's Articles of Association:
(i) Tan Sri Dato’ Dr Yahya bin Awang Resolution 3

(i) Kua Hwee Sim Resolution 4

(b) To re-elect the following Director retiring pursuant to Article 96 of the Company's Articles of Association:

(i) Kamaruzzaman bin Abu Kassim Resolution 5

4. To re-appoint Messrs KPMG as Auditors of the Company and to authorise the Directors to fix their remuneration.
Resolution 6

5. As special business:
To consider and, if thought fit, to pass the following resolutions:-

(a) Ordinary Resolution — Authority to allot and issue shares pursuant to Section 132D of the Companies
Act 1965 (the “Act")

“THAT subject always to the Act, Articles of Asscciation of the Cempany and approvals frem the Bursa
Malaysia Securities Berhad and other governmental or regulatory authorities, where such approvals shall be
necessary, full authority be and is hereby given to the Directors pursuant to Section 132D of the Act from
time to time to issue and allot ordinary shares from the unissued share capital of the Company upon such
terms and conditicns and at such times as may be determined by the Directors of the Company to be in the
interest of the Company provided always that the aggregate number of shares to be issued pursuant to this
Resclution shall not exceed 10 percent of the issued share capital for the time being of the Company.”
Resolution 7
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ib) Srdinary Resolution — Proposed Renswaml of Share Buy-Back Authority

"THAT =subject © e Companies A 1965 (e "AR™), rules, requlaticns and orders made purs vant 1o the
Act, prodisiors of the Comparw's Memorandumn and Artickes of Assodiation aad te Listihg Requirements of
Bursa Malavsia Secrities Barhad (" Bursa Securities™) and ary other relevant autberities, e Company be and
i bereby auttorged 1o puchase andior bold such amowst of ordinary shares of BMO.E0 sady in the
Cornpary s Esued and paid-up share capital (CProposed Share Buy-Back Autority™) through Bursa Securities
Upoh such teme #d cooditiols as e Directors may desm tit in the Rterest of the Compary provided
that-

(a) the aggregqate numnber of shares 50 purdhased adfor held pues uant to this ordinary resolution (° Purchassed
Shares") doss mot exoeed ten percent (10%) of tie tal issved and paid-up share capital of te
Compary at aw one time; and

(k) the Ao armost of funds 1o beoallocated for e Pundhased Shares shall not escesd the aggregate
of te retaed protits andior share premiom of the Compar;

"AMD THAT the Direcors be and are hersbw arhorised to decide at their discretion either 1o retain the
Puchiased Shares &= freasuy shaes (a5 defined b Sedticn 67A of the AZ) andior cancsl the Purchased
Shares andior to retain the Puchased Shares &= freasuy shares for distributicn as share dividends o the
shargtolders of hie Company adfor be resold trough Bursa Secirities in accordance with tie rekevat rukes
of Bursa Secrifies andior cancslied subssquently andior to retain part of e Pudhased Shares as freasury
shares adior cancel the remaibder and to deal with Purchased Shares in sudh otber marier 2 may be
pemnitted by the Act rukes, requlations, guidelies, requirerments aodfor orders of Bursa Securities and ary
oher rekvant authorities or tie tme being b fonca”

"AMD THAT the Directors be and are herebw empowered 1o do all ads ad thigs (moludihg the opening
ard raitaking of a cenfral depositor ies accountls] wder the Secarities bdusty (Ceeiral Depositories ) A
1961) ard to ke sudh stepe and to enter inio and esecue all commitrments, TTasadtions, desds, agresments,
aragemnents, wdertalings, bdemnities, frarskers, assgoments, andion guarantess as ey may desm it
recessary, eapedient andior appropriate B the best Rterest of the Corpay oorder o implernent, tinaliss
ard giwe full effect 1ot Proposed Share Buw-Back Authority with full powers 1o assent o aw conditions,
riod tications, variations (if #w) 2= may b2 imposed by e relevant authorities "

"AMD AURTHER THAT the autority confemed by this ordinany resolation shall be effedtive mmediatel upoh
passig of his ordinany resolution and shall contiee i oroe watil e conclusicn of the neat Annual Geteral
Mesting (AGH™) of the Compary o the expine of the period within which the ret AGH of te Compary B
required byl to be beld (whichever i earlier), wikess earlier revoled o waried by ordinary resolution of
the shargtbolders of the Company B gereral mesting, but shall not prejudice tie completion of purchase(s)
by the Cormpay before that aforesaid expiny date and b amy evert b ascordance with provisions of the
Listivg Requirements ad othier relevant authorities” Resolution &
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(d)

crdinary FBesolution — Proposed Renewsl of ExiEting Sharholders' Mandste and sdditional s ndste
for KRS Holdings (Makysiz) Bhd ("BFCH") and itz subsidiries ("KFCH Group") to enter into
Recurrant Relted Party Transsctions of 3 Revenus or Trading Hature with Relsted Partizs ("Propossd
Shareholdars' Mandste")

“THAT authority b= and is bereby given in lie with Paragraph 10005 of $2 Listing Regquirements of the Bursa
Malaysia Securities Berhad ("Bursa Securities™), for the Compaty, its subsdiaries or army of them D eater nto
arw of e racations faling within the twpes of the Recument Related Paty Trarsaction, particulars of whidh
are ==t out i othe Cdrculad to Sharebholders dated 4 Apeil 2011, with the Eelated Parties & desoibed therein,
provided that sudh frarsadtions are of revenue adfor Tading nature, Whidh are recessany or the day-o-day
opsratiote of the Compary andior its subsidiaries, witin the ordinany cowrss of business of fie Compary
ardior its subsidiaries, made o anamn's length basis and on nomnal comrmercial temns which tose gensrally
availble to the public and are not derimestal 1o te ooty shargholders of e Compary;

AMD THAT =such auhority shall commetce mrediatel gpon the passing of this Crdinany Resolution until-

Ll the cooclusion of the nest Aroual Gensral Mestihg (CAGHT) of the Compay follbwing the geteral
rmestig &t whidh the ordinay resoluticn for e Fropossd Sharsholders’ Mandate for e Recument
Relaed Party Trarsactioos B passed, at whidh tne it shall lhpse, thless e auhority = reqewed by a
resolntion passed at the peat AGH; or

Lii} the expration of the period witin whidy the et AGH after e date it B required by v © be held;
or

Lili) revoked or varied by ordinary resolution passed by the sharebolders of the Compary at a geteral mestiog
of the Compay,

whiidewer & earlier.

AMD AURETHER THAT #e Diredors of e Comparny b2 auhorised o complete ad do all such acts ad hings
lirciudig execuing all such docurnenits as may b2 required) as tey may consider espedient of pecessany
to gme efiect o the Proposed Shareholders’ Mandate” Fezsolution S

Spaciml Besolution — Proposed Armendments 1o the Company's Articles of AssociEtion

“THAT the Artiddes of Association of te Compary be and are berebe amended 0 the maner as set out b
Fat © of e Crouly 1o Sharebolders dated 4 Apeil 22011 AND THAT the Dredors of the Compary be and
are hereby authorized to gie effedt 1o hie said amedments, ateration, modiication and deletion to the
Artickes of Association of the Company as may be requred by are relevant adhorities 2= they desm it
recessary of exdpedient b onder o gie full effedt to the Proposed Amendments © e Compary's Articles of
Association.” Fesalution {0

£ To rasact aw other ondinary busiress of which due notice shall have besn given,

B TRDERE OF THE BZARD

MOHD AN BIM MUSTAMAN (LS OOz
IDHAR HHADI BIMN ABL BAKAR, ACIS (MMANZSA TOITF381)

Compa Secretaies

Buala Lurmpur
4 April 2211
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NOTES:

i

A member of the Company entitled to attend and vote at the above Annual General Meeting ("AGM") may appcint a Proxy to attend and wvote
in his stead, A Proxy may but need nct be a member of the Company, If the proxy is not a member of the Company, the proxy shall be an
advocate or an approved company auditer or person approved by the Companies Commission of Malaysia.

[f the member is a corporation, the Proxy Form must be exscuted under its common seal or the hand of its duly authorised officer or attomney,
If the Proxy Form is signed under the hand of an officer duly authorised, it should be accompanied by a statement reading "signed as authorised
officer under an Authorisation Document which Is still in ferce, no notice of revocation having been received”, If the Proxy Form Is signed under
the attorney duly appeinted under a power of attorney, it should be accompanied by a statement reading "signed under a Power of Attorney
which is still in force, no notice of revocation having been received’, A copy of the Authorisation Document or the Power of Aftorney, which
should be wvalid in accordance with the laws of the jurisdiction in which it was created and is exercised, should be enclosed with the Praxy
Form.

A member of the Company may appoint more than twe (2) proxies to attend the AGM, Where a member of the Company appeints twa (2)
or more proxies, the appointment shall be invalid unless the member specifies the proportion of his sharehaldings to be represented by each
Rroxy,

Any alteration made in this form should be initialed by the person who signs It
The Proxy Form and the Power of Attorney or other authority, if any, under which it is signed or a notarially certified copy of that power of

authority must be deposited at Tricor Investor Services Sdn Bhd, Level 17, The Gardens North Tower, Mid Valley City, Lingkaran Syed Putra,
59200 Kuala Lumpur, not less than forty-eight (48) hours before the time for helding the mesting or any adjournment thersof,

EXPLANATORY NOTES ON SPECIAL BUSINESS

1k

Resolution Pursuant to Section 132D of the Companies Act 1965

The Ordinary Resolution proposed under item 5(a), if passed, will give the Directors of the Company, from the date of the above General
Meeting, authority to issue and allot ordinary shares from the unissued share capital of the Company being for such purposes as the Directors
consider would be in the Interest of the Company, This authority will, unless revoked or varied at a General Meeting, expire at the conclusion
of the next Annual General Meeting of the Company.

The Company had, at the 30th Annual General Meseting held on 22 April 2010, obtained its sharehelders' approval for the general mandate
far issuance of shares pursuant to Section 132D of the Companies Act, 1265 ('the Act"). The Company did not issue any new shares pursuant
to this mandate obtained as at the date of this notice. The Ordinary Resclution 7 proposed under item 5(a) of the Agenda is a renewal of
the general mandate for issuance of shares by the Company under Section 1320 of the Act At this juncture, there is no decision to issue
new shares, If there should be a decision to issus new shares after the genaral mandate is obtained, the Company will make an anncuncement
in respect of the purpose and utilisation of proceeds arising from such issue.

The authority will provide flexibility to the Cempany for any possible fund raising activities, including but not limited to further placing of shares,
for purpose of funding future investment project(s), working capital and/or acquisitions.

Resolution pursuant to the Proposed Renewal of Share Buy-Back Authority

This resolution proposed under item 5(b) will empower the Directors of the Company te purchase the Company's shares up to ten percent
(10%) of the Issued and paid-up share capital of the Company by utilising the funds allocated which shall not exceed the total retained
earnings and share premium of the Company, This authority will, unless revoked or varled at a General Meeting, expire at the conclusion of
the next Annual General Meeting of the Company.

Further Iinformation on the Proposed Renewal of Share Buy-Back Authority are set out in the Circular to Shareholders of the Company which
is dispatched together with the Company's Annual Report for the year ended 2010,

Resolution pursuant to the Proposed Shareholders’ Mandate

This resolution proposed under item 5(c) will enable KFCH Group to enter into any recurrent transactions of a revenue or trading nature which
are necessary for the KFCH Group's day-to-day operations, subject to the transactions being in the ordinary course of business, made at arm's
length and on nermal commercial terms and are not to the detriment of the minority shareholders of the Company.

Further information on the Proposed Shareholders' Mandate are set out in the Circular to Shareholders of the Company which is dispatched
together with the Company's Annual Repert for the vear ended 2010,

Resolution pursuant to the Proposed Amendments to the Company's Articles of Association

The Special Resolution proposed under item S(d), if passed, will give authority to the Directors to amend the Company's Articles of Association
in order to be in line with the new Listing Requirements of Bursa Malaysia Securities Berhad, prevailing statutory and regulatory requirements
as well as to update the Arficles of Association of the Company, Further explanatory notes on Resolution 10 are set out in the Circular to
Shareholders dated 4 April 2011 attached to the Annual Report for the year ended 31 December 2010,
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STATEMENT ACCOMPANYING
NOTICE OF ANNUAL GENERAL MEETING

1. DIRECTORS WHO ARE STANDING FOR RE-ELECTION AT THE ANNUAL GENERAL MEETING

a e Directors retirin rotation pursuant to Article of the Articles of Association are:-
(a) The Di iring by i p Article 89 of the Articl f A jati
(i) Tan Sri Dato’ Dr Yahya bin Awang

(i) Kua Hwee Sim

(b) The Director retiring by rotation pursuant to Article 96 of the Articles of Association is:-
(i) Kamaruzzaman bin Abu Kassim

The details of the directors seeking re-election are set out in the Directors’ Profiles which appear on pages 50
to 58 of the Annual Report.

2. DETAILS OF ATTENDANCE AT BOARD MEETINGS HELD IN THE FINANCIAL YEAR ENDED 31 DECEMBER
2010

There were six (8) Board Meetings held during the financial year ended 31 December 2010 and the following
are the details of the Beard aftendance:-

Name of Directors No. of Meetings Attended

1. Kamaruzzaman bin Abu Kassim (appointed on 12 lanuary 2011) -

2. Ahamad bin Mchamad 5/6
3. Jamaludin bin Md Ali 6/6
4, Datuk Ismee bin |lsmail 3/6
5. Kua Hwee Sim 6/6
6. Datin Paduka Siti Sa'diah binti Sheikh Bakir 6/6
7. Tan Sri Dato’ Dr Yahya bin Awang 5/6
8. Hassim bin Baba 6/6

3. THE 31st ANNUAL GENERAL MEETING WILL BE HELD AT LEVEL 3, WISMA KFC, NO. 17 JALAN SULTAN
ISMAIL, 50250 KUALA LUMPUR ON WEDNESDAY, 27 APRIL 2011 AT 11.30 am.
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