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PART I
INFORMATION SENT TO SECURITY HOLDERS

Attached as Exhibit I is an English translation of the Convocation Notice of the Extraordinary General Meeting of
Shareholders which was distributed on October 20, 2010 to shareholders of Mercian Corporation.

PART II
INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

Not applicable.

PART III
CONSENT TO SERVICE OF PROCESS

Form F-X appointing an agent for service of process in connection with the subject transaction was filed concurrently
with Form CB filed with the Commission on August 27, 2010.
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PART IV
SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement
is true, complete and correct.

/s/ Ryoichi Yonemura

 (Signature)

Ryoichi Yonemura
General Manager

Strategic Planning Department

(Name and Title)

October 20, 2010

(Date)
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NOTICE TO SHAREHOLDERS RESIDENT IN THE UNITED STATES:

This notice relates to a proposed business combination which involves the securities of a foreign company.  It is
subject to disclosure requirements of a foreign country that are different from those of the United States.  Financial
statements included in the document, if any, have been prepared in accordance with foreign accounting standards that
may not be comparable to the financial statements of United States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the federal securities laws,
since the issuer is located in a foreign country, and some or all of its officers and directors may be residents of a
foreign country.  You may not be able to sue a foreign company or its officers or directors in a foreign court for
violations of the U.S. securities laws.  It may be difficult to compel a foreign company and its affiliates to subject
themselves to a U.S. court’s judgment.

Translation of Japanese original

Stock Code: 2536
October, 20 2010

To Our Shareholders:

Convocation Notice of the Extraordinary General Meeting of Shareholders

Dear Shareholders:

Please be advised that the Extraordinary General Meeting of Shareholders (the “Meeting”) of Mercian Corporation (the
“Company”) will be held as set forth below. You are cordially requested to attend the Meeting.
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Yours very truly,

Hiroshi Ueki
President and CEO

Mercian Corporation
5-8, Kyobashi 1-chome,
Chuo-ku, Tokyo

If you do not plan to attend the meeting, you may exercise your voting rights in writing (by mail). Please review the
accompanying Reference Documents for the General Meeting of Shareholders and indicate your approval or
disapproval of the propositions on the enclosed Voting Rights Exercise Form, then return it to us via postal mail so
that it will reach us by November 4, 2010 (JST).

Details of the Meeting

1. Date and Time:

November 5, 2010, (Friday) at 10:00 a.m.,

2. Place:

New Pier Hall, 1st floor, New Pier Takeshiba North Tower
11-1, Kaigan 1-chome, Minato-ku, Tokyo
* Please refer to “Guide Map to the Place of the Meeting” in the end of this document, since the place of the Meeting is
different from that of 93rd Ordinary General Meeting of Shareholders held this March.
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3. Agenda:

Matters to be voted on:

Proposition: Approval of Share Exchange Agreement between Mercian Corporation and Kirin Holdings
Company, Limited

Please present the Voting Rights Exercise Form enclosed herewith to the reception of the meeting place if you are to
exercise your voting rights at the Meeting.

If any changes are required in the Reference Documents for the General Meeting of Shareholders, the changes will be
posted on the Company’s website (http://www.mercian.co.jp/).
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Reference Documents for the General Meeting of Shareholders

Proposition: Approval of Share Exchange Agreement Mercian Corporation and Kirin Holdings Company, Limited

The Company and Kirin Holdings Company, Limited (“Kirin Holdings”) resolved, at respective board of directors
meetings held on August 27, 2010, to implement a share exchange (the “Share Exchange”) pursuant to a share exchange
agreement entered into by Kirin Holdings and the Company today (the “Share Exchange Agreement”), under which
Kirin Holdings will become the wholly owning parent of the Company and the Company will become a wholly owned
subsidiary of Kirin Holdings.

In line with the proceeding above, the Company would like to ask our shareholders of approval for the Share
Exchange Agreement.

The Share Exchange is scheduled to become effective as of December 1, 2010.In accordance with the provision of
Paragraph 3 of Article 796 of the Japanese Corporate Law, the Share Exchange is scheduled to be implemented
without the approval at a general meeting of Kirin Holdings shareholders.With shareholders of the Company
approving this proposal, Kirin Holdings will become the wholly owing parent of the Company as of December 1,
2010. Accordingly, the Company will become a wholly owned subsidiary of Kirin Holdings. The stock of the
Company will be delisted on November 26, 2010 (the last trading date will be November 25, 2010).

1.   Reason for the Share Exchange

Since the execution of the strategic business alliance agreement in 2006, the Company and Kirin Holdings have been,
with certain positive results, promoting efficiency of managerial resources and improving the profitability by
enhancing the sales force, toward the achievement of the long-term management plan of Kirin Holdings Group “Kirin
Group Vision 2015” (or “KV2015”), through utilizing the merchandizing function of Kirin Group, effective usage of
production and distribution sites, and active exchanges among the employees.

However, the Company was required to correct its financial statements for the last fiscal year, as announced on
August 12, 2010, due to a discovery of an inappropriate transaction in the Department of Fish Feedstuffs in May,
2010. In response to this event, the Company determined that its management
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base and corporate governance urgently require reinforcement, and decided to become a wholly owned subsidiary of
Kirin Holdings.

Through becoming the wholly owned subsidiary of Kirin Holdings, the Company will establish a stable
revenue/business base at an early stage, and provide products and services of higher quality, as well as seek
sustainable growth and development through increasing business efficiency by speeding decision making and
execution and by strengthening the ability to respond to changes in the external environment with a focus on the
wine/alcoholic beverage business.

Furthermore, the Company and Kirin group will strive to improve corporate value through synergies and improved
competitiveness by enhancing the group alliance in the domestic alcohol business and strive to realize dramatic
growth in the “food and health” area proposed in KV2015.

2.   Outline of the Share Exchange Agreement

The details of the Share Exchange Agreement entered into between the Company and Kirin Holdings on August 27,
2010 are below.

Share Exchange Agreement (A transcript)

Kirin Holdings Company, Limited (located at 2-10-1, Shinkawa, Chuo-ku, Tokyo and hereinafter referred to as “Kirin”)
and Mercian Corporation (located at 1-5-8, Kyobashi, Chuo-ku, Tokyo and hereinafter referred to as “Mercian”) hereby
enter into this Share Exchange Agreement (this “Agreement”) as follows.

Article 1.          Share Exchange

Kirin and Mercian will effect a share exchange (the “Share Exchange”) in accordance with this Agreement, under which
Kirin is the share exchange wholly-owning parent company (kabushiki kokan kanzen oyagaisha) and Mercian is the
share exchange wholly-owned subsidiary (kabushiki kokan kanzen kogaisha), and Kirin will acquire all the
outstanding shares of Mercian held by holders other than Kirin.
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Article 2.          Number of Shares Delivered in Share Exchange and Allotment

1.Pursuant to the Share Exchange, immediately prior to the effective time of the Share Exchange, Kirin shall deliver
common shares of Kirin to each shareholder of Mercian (i.e, shareholders of Mercian, excluding Kirin, after the
cancellation of Mercian’s treasury shares under Article 6) in a number equal to the of common shares of Mercian
held by such shareholder multiplied by 0.14, in consideration for the shares of Mercian’s common share held by such
shareholder.

2. Kirin shall allot common shares of Kirin to each Mercian shareholder immediately prior to the effective
time of the Share Exchange (i.e, shareholders of Mercian, excluding Kirin, after the cancellation of
Mercian’s treasury shares under Article 6) at the exchange rate of 0.14 shares of Kirin’s common stock for
each share of Mercian’s common stock held by each such shareholder.  If any share of Kirin’s common stock
so allotted is a fractional share less than one (1) share, such share shall be treated pursuant to Article 234 of
the Company Law.

Article 3.          Matters Regarding Capital and Reserve Amount of Kirin

As a result of the Share Exchange, the amount of capital and reserve of Kirin will increase as follows:

(1) Capital amount JPY0

(2) Capital reserve amount the minimum amount required to be increased under laws and regulations

(3) Retained earnings reserve amount JPY0

Article 4.          Effective Date

The effective date of the Share Exchange (the “Effective Date”) shall be December 1, 2010; provided, however, that the
date of the Effective Date may be changed upon discussion and agreement between Kirin and Mercian if such change
is necessary as a matter of procedure or for other reasons.

Article 5.          Approval of Share Exchange at General Meeting of Shareholders

1.Mercian shall convene an extraordinary meeting of shareholders that shall be held prior to the Effective Date (or
changed Effective Date, if applicable) at which Mercian shall seek approval for the execution of this Agreement and
other matters necessary for the Share Exchange.

2.Kirin shall implement the Share Exchange without seeking a resolution of approval at a general meeting of
shareholders as stipulated in Paragraph 1 of Article 795 of the Corporate Law
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pursuant to the main provision of Paragraph 3 of Article 796 of Corporate Law; provided, however, that if
shareholders holding no less than the number of shares stipulated in Paragraph 4 of Article 796 of the Corporate Law
and Article 197 of the Enforcement Ordinance of the Corporate Law notify Kirin of their objection to the Share
Exchange, Kirin and Mercian shall determine how to address such objection upon mutual discussion and agreement.

Article 6.          Cancellation of Treasury Shares

Mercian shall cancel treasury shares held by it on a date prior to the allotment and delivery of common shares of Kirin
on the Effective Date under Article 2 (with respect to any Mercian shareholders that object to the Share Exchange and
demand Mercian to purchase shares held by such shareholders pursuant to Paragraph 1 of Article 785 of the Corporate
Law, the time after such purchase and prior to the allotment and delivery of Kirin’s common share under Article 2;
hereinafter referred to as the “Record Date”) on the Record Date upon resolution at a meeting of board of directors held
prior to the Effective Date.

Article 7.          Management of Corporate Properties

After the date of this Agreement and until the Effective Date, Kirin and Mercian shall manage and operate their
respective businesses and properties with the care of a good faith manager, and any action that would materially affect
their properties or rights and obligations shall be subject to prior discussion and agreement between Kirin and
Mercian.

Article 8.          Change of Terms of Share Exchange; Termination of Agreement

If, after the date of this Agreement and before the Effective Date, (a) the status of the properties or management of
either Kirin or Mercian has been materially changed, (b) a situation has occurred that materially affects the
implementation of the Share Exchange or (c) the purposes of this Agreement have become difficult to achieve due to
an act of God or other reasons, Kirin and Mercian may amend the terms and conditions of the Share Exchange or
terminate this Agreement to cancel the Share Exchange upon discussion and agreement between Kirin and Mercian.
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Article 9.          Effect of this Agreement

This Agreement shall lose effect if (a) Mercian fails to obtain approval at the extraordinary meeting of shareholders
provided under Article 5.1, (b) if the proviso in Section 5.2 is triggered and Kirin subsequently  fails to obtain
approval at a general meeting of shareholders under Paragraph 1 of Article 795 of the Corporate Law, (c) either Kirin
or Mercian fails to obtain such approvals from competent authorities as required to be obtained in advance for the
effect of the Share Exchange under laws and regulations or (d) this Agreement is terminated pursuant to the preceding
article.

Article 10.        Discussion

Any matters necessary for the Share Exchange in addition to the matters set forth in this Agreement shall be decided
by Kirin and Mercian upon mutual discussion and agreement in accordance with the purpose of this Agreement.

IN WITNESS WHEREOF, this Agreement was made in duplicate and, upon signing and sealing, Kirin and Mercian
shall retain each one (1) copy.

August 27, 2010

Kirin:

[signature]

2-10-1, Shinkawa, Chuo-ku, Tokyo
Kirin Holdings Company, Limited
Senji Miyake, President and CEO

Mercian:

[signature]
1-5-8, Kyobashi, Chuo-ku, Tokyo
Mercian Corporation
Hiroshi Ueki, President and CEO
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3. Outline on the provisions of Article 184 of the Ordinance for Enforcement of Japanese Corporate Law

(1)  Matters relating to appropriateness of the consideration of the share exchange

①Total amount of the consideration of the share exchange and appropriateness of the allotment

In order to ensure fairness and reasonableness of the share exchange ratio for the Share Exchange (the “share
exchange rate”), each of the parties decided to request a separate independent third party valuation institution to
calculate a share exchange rate. For this purpose, Kirin Holdings appointed Mitsubishi UFJ Morgan Stanley
Securities Co., Ltd. (“Mitsubishi UFJ Morgan Stanley”) and the Company appointed Frontier Management, Inc.
(“Frontier Management”).

Mitsubishi UFJ Morgan Stanley determined that the value of Kirin Holdings' common stock should be analyzed
using the market price analysis based on the fact that Kirin Holdings' common stock, which is listed on the Tokyo
Stock Exchange (the “TSE”), Osaka Securities Exchange (“OSE”), Nagoya Stock Exchange (the “Nagoya Stock
Exchange”), Sapporo Securities Exchange (the “Sapporo Securities Exchange”) and Fukuoka Stock Exchange (the
“Fukuoka Stock Exchange”), has a very large market capitalization and is highly liquid. Mitsubishi UFJ Morgan
Stanley generally analyzed the value of Kirin Holdings' common stock using the market price analysis (i.e., the
closing price as of the calculation base date (which was August 23, 2010), the average closing prices for the one (1)
month period prior to the calculation base date and for the three (3) month period prior to the calculation base date).

For the common stock of the Company, based on the fact that the market price of the Company's common stock is
available, as it is listed on the TSE and OSE, Mitsubishi UFJ Morgan Stanley employed the market price analysis
(i.e., the average closing prices for the one (1) month period prior to the calculation base date (which is August 23,
2010), the average closing prices for the three (3) month period prior to the calculation base date and, in order to
reflect the impact of the “Internal Investigation Report Concerning
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Inappropriate Trade by the Department of Fish Feedstuffs and Interim Report by Third Party Committee” and the
“Differences from Second Quarter Consolidated Performance Forecast and Modification of Consolidated
Performance Forecasts for the Year and Dividend Forecast” published by the Company on August 12, 2010, the
average closing price for the period starting on the business day immediately following the publication of the above
announcements through the calculation base date), and also employed both the comparable companies analysis,
based on the fact that several listed companies in similar industries are available for comparison, and the discounted
cash flow analysis (“DCF Analysis“) in order to reflect the status of future business activities. According to Mitsubishi
UFJ Morgan Stanley, the outline of the calculation results for the share exchange rate is as follows (showing the
value range of one the Company share in terms of Kirin Holdings shares, calculated based on each of the above
valuation methods for Kirin Holdings' per share stock price).

Analysis Used Range of Share
Exchange Rate

Market Price
Analysis

0.123~0.156

C o m p a r a b l e
C o m p a n i e s
Analysis

0.086~0.143

DCF Analysis 0.137~0.168

In calculating the above share exchange rates, Mitsubishi UFJ Morgan Stanley generally relied on the information
provided by both companies and publicly available information, and assumed that all such information was accurate
and complete without independent verification of the accuracy or completeness of such information. Mitsubishi UFJ
Morgan Stanley has not independently valued or appraised, nor has it requested a third party institution to value or
appraise, assets or liabilities (including off-balance sheet assets and liabilities, and other contingent liabilities) of
either company or their affiliated companies. In addition, Mitsubishi UFJ Morgan Stanley assumed that the
information relating to the Company's financial forecasts has been reasonably prepared by the Company's
management based on the best estimates and judgments of the Company's management available at the time. The
calculation results provided by Mitsubishi UFJ Morgan Stanley reflect the above information, among other
information, that was available as of August 23, 2010.

Frontier Management valued common stock of Kirin Holdings and the Company using the market price average
method and a discounted cash flow method (“DCF Method”). Setting the calculation base date for the market price
average method at August 25, 2010, Frontier Management calculated average closing prices for the period starting
on August 13, 2010 (the business day immediately following the day on which “Second Quarter Results for the Year
Ending in December 2010 (Japanese Standards) (Consolidated)” and “Internal Investigation Report Concerning
Inappropriate Trade by the Department of Fish Feedstuffs and Interim Report by Third Party Committee” were
published by the Company) through the calculation base date, for the one (1) month period starting on July 26, 2010
through the calculation base date, and for the period starting on June 14, 2010 (the business day immediately
following the day on which “Report Concerning Inappropriate Trade by the Department of Fish Feedstuffs (Second
Report)” was published by the Company) through the calculation base date. The calculation results for the share
exchange rate are as follows (showing share exchange rates as the number of Kirin Holdings shares that would be
exchanged for one share of the Company stock calculated using each of the above valuation methods for the
Company's per share stock price ).
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Frontier Management valued common stock of Kirin Holdings and the Company using the market price average
method and a discounted cash flow method (“DCF Method”). Setting the calculation base date for the market price
average method at August 25, 2010, Frontier Management calculated average closing prices for the period starting
on August 13, 2010 (the business day immediately following the day on which “Second Quarter Results for the Year
Ending in December 2010 (Japanese Standards) (Consolidated)” and “Internal Investigation Report Concerning
Inappropriate Trade by the Department of Fish Feedstuffs and Interim Report by Third Party Committee” were
published by the Company) through the calculation base date, for the one (1) month period starting on July 26, 2010
through the calculation base date, and for the period starting on June 14, 2010 (the business day immediately
following the day on which “Report Concerning Inappropriate Trade by the Department of Fish Feedstuffs (Second
Report)” was published by the Company) through the calculation base date. The calculation results for the share
exchange rate are as follows (showing share exchange rates as the number of Kirin Holdings shares that would be
exchanged for one share of the Company stock calculated using each of the above valuation methods for the
Company's per share stock price ).

Method Used Range of Share
Exchange Rate

Market Price
Average Method

0.127~0.134

DCF Method 0.134~0.150

Frontier Management calculated the share exchange rates assuming that all the publicly disclosed information,
financial information and other information provided by both companies that Frontier Management examined in
calculating the share exchange rate was accurate and complete, and has not independently verified the accuracy or
completeness of such information. Frontier Management has not independently valued or assessed, nor has it
requested a third party institution to appraise or assess (including analysis and valuations of each separate asset and
liability), assets or liabilities (including financial derivatives, off-balance sheet assets and liabilities, and other
contingent liabilities) of either company or their affiliated companies. In addition, Frontier Management assumed
that the information relating to the financial forecasts and other information regarding future standing provided by
both companies had been reasonably prepared by the respective companies' management based on the best forecasts
and determinations available at the time and that the financial situation of both companies would fluctuate in line
with such forecasts, and relied on such forecasts and related materials without independent examination.
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Kirin Holdings and the Company engaged in repeated negotiations and discussions based on the analysis provided
by the above third party valuation institutions, and bearing in mind their respective financial conditions, performance
trends and stock price movements, etc. As a result, Kirin Holdings and the Company determined that the share
exchange rate set forth in aforementioned 2. was advantageous to the shareholders of both Kirin Holdings and the
Company, and resolved the share exchange rate for the Share Exchange upon approval obtained at meetings of their
respective boards of directors held on August 27, 2010.

②Matters relating to the appropriateness of the amounts of common stock and surpluses of Kirin Holdings

The amounts of common stock and surpluses of Kirin Holdings which will be increased upon the Share Exchange

(i) Common stock 0 yen

(ii) Capital surplus Amount which should be raised pursuant to the provisions
of laws and regulations

(iii) Retained earnings 0 yen

The Company deems that the amounts of common stock and surpluses to be increase stated above are
appropriate based on Kirin Holdings’ capital policy.

③Reason for having selected Kirin Holdings shares as the consideration of the share exchange

The selection of Kirin Holdings shares as a consideration of the share exchange took into account the following
factors: i) the shares of Kirin Holdings are deemed to have liquidity as they are listed on financial instruments
exchanges, and ii) the Company’s shareholders will be able to benefit from the synergies created by establishing the
relationship between the sole parent company and a wholly owned consolidated subsidiary due to the Share
Exchange if they receive Kirin Holdings shares.

④Matters that having been considered so as not to damage interests of shareholders of the Company
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(i)  Measures to Ensure Fairness

Since Kirin Holdings already holds 50.12% of the total outstanding
shares of the Company, in order to ensure the fairness of the share
exchange rate for the Share Exchange, Kirin Holdings and the
Company each retained independent third party valuation institutions.
Kirin Holdings requested Mitsubishi UFJ Morgan Stanley to calculate
the share exchange rate for the Share Exchange, and negotiated and
discussed the share exchange rate with the Company based on such
calculation result, and the Board of Directors of Kirin Holdings
resolved the Share Exchange at the share exchange rate specified in
aforementioned 2. at their meeting held on August 27, 2010. Please
note, however, that the results of the calculation of the share exchange
rate submitted by Mitsubishi UFJ Morgan Stanley do not constitute its
opinion regarding the fairness of such share exchange rate for the Share
Exchange.

The Company requested Frontier Management as an independent third
party valuation institution to calculate the share exchange rate for the
Share Exchange, and negotiated and discussed the share exchange rate
with Kirin Holdings based on such calculation result, and the Board of
Directors of the Company resolved the Share Exchange at the share
exchange rate specified in aforementioned 2. at their meeting held on
August 27, 2010. The Company has obtained a fairness opinion dated
August 26, 2010 from Frontier Management stating that the share
exchange rate specified in aforementioned 2. is reasonable for the
shareholders of the Company's common stock (other than Kirin
Holdings) from a financial perspective.

In addition, the Company has retained Nagashima Ohno & Tsunematsu
as their legal advisor and was advised regarding decision making
procedures, methods and processes for the Share Exchange.

(ii) Measures to Avoid Conflict of Interests

In order to avoid conflicts of interest, the following directors of the
Company did not participate in the discussions or resolutions regarding
the Share Exchange nor did they participate in the discussions or
negotiations regarding the Share Exchange with Kirin Holdings as
officers of the Company: Mr. Hiroshi Ueki, who is a director of Kirin
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Brewery Company, Limited, a wholly owned subsidiary of Kirin Holdings, and Mr. Koichi
Matsuzawa, who is the representative director of Kirin Brewery Company, Limited and a director
of Kirin Beverage Company, Limited, also a wholly owned subsidiary of Kirin Holdings.
Furthermore, in order to avoid conflicts of interest, the following statutory auditors of the
Company did not participate in the discussions or resolutions regarding the Share Exchange, nor
did they participate in the discussions or negotiations regarding the Share Exchange with Kirin
Holdings as statutory auditors of the Company, or express any opinion regarding the Share
Exchange: Mr. Hitoshi Oshima, a statutory auditor of Kirin Holdings and Kirin Brewery
Company, Limited, and Mr. Naoki Hyakutake, an employee of Kirin Holdings.

Because there is no director of Kirin Holdings who also serves or served as officer or employee of
the Company, Kirin Holdings did not take specific measure to avoid conflict of interests.

Edgar Filing: Kirin Holdings Company, Ltd /FI - Form CB/A

19



(2)  Matters relating to the consideration of the share exchange

①Articles of Incorporation of Kirin Holdings as a soon-to-be wholly owing parent company

Chapter I.    General Provisions

Article 1.   The Company shall be called KIRIN HOLDINGS KABUSHIKI KAISHA, which shall be written in
English Kirin Holdings Company, Limited.

Article 2.   The purposes of the Company shall be to own shares or interests in companies (including foreign
companies), kumiai (including foreign associations similar to kumiai), and other similar business entities that engage
in the following businesses and to control and manage business activities of such companies and entities.

(1) Manufacture and sale of beer and other liquors.

(2) Manufacture and sale of soft and other drinks.

(3) Manufacture and sale of foods.

(4) Manufacture and sale of chemical products.

(5) Manufacture, sale, import and export of pharmaceutical products and medical machinery and equipment.

(6) Manufacture and sale of fertilizers and feedstuffs.

(7) Sale and purchase, leasing and renting and administration and management of real estates.

(8) Warehousing business.

(9) Operation of sporting facilities.

(10) Operation of eating establishments, inns and hotels.

(11) Designing, manufacture, installation work, operation and management of manufacturing equipment for liquors,
various kinds of drinks and the like and its related apparatus and technical instructions therein and sale thereof.

(12) Production and sale of such agricultural products as seeds and saplings, flowering plants, vegetables, fruit and the
like.

(13) Financial business.

(14) Cargo transportation by automobiles.
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(15) Business incidental or related to the businesses in each of the preceding items.

         The Company may engage in any business set forth in each of the items in the preceding Paragraph and any
business incidental or related thereto.

Chapter II.    Shares

Article 5.   The total number of shares authorized to be issued by the Company shall be 1,732,026,000 shares.
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