e TARIRE P

- HELHR

EE EWARREUAE] X7 |- XA, ZiirA
fii LT A A AR BT A B AL 5 B SCRVA A, A5 36 [E (1934
FEAEH AL B ) M 13e-3 (Rule 13e-3 Going private
transactions by certain issuers or their affiliates) FtiE XA
FIALE L, BT A m) B3 BOBOR s e T, il — el —
RN Gy, A BT AREANAE BT AR S . A
AL PRl —MONARERI AL, A BT AR BRARA
AT EribrEmiRr, EPFTiB going dark, {HiRT /& M)A
Vi — AR AR o 53— TSR RAA 1, B BT A mlE
JBEZR B H A SR IR 7 B b T 2\ FA I AR R A BRIy, A L
AR A IR B AE] B BT 52 R B AR TR e o S R
A, 4R ZHOR R SRR AL

EWAFRARIE A 2 R0 B W2 T A = B R

JUNHE

Pk, T 55— 7 TG AR R BN AW 0 o 3o 25 P 4E 2 i) ) B
H T A0 v (R RE 2 e A ) T8 51 ke V2 SRR U S i e % . ok
T VIE 4544 H IR A% ) DA K Bl e 30l A W) VIE S546 77 A2 1R 43
In_E A SR VR R ARARRE L r [ 20 R R S L2 R B T TH
IR, B BOCHRld fe  HE (Reverse Merger) 3%
H i EdmhES SR AR R EEN T —RKHT
Pho Min—J5m, BT EPENER SRR, KE BT AR
YEFF AR BT AERXFERE SN, — i E A E S IPO
(A B B, 55— T — LE A H AR A 1 o E R i A 7 4
SRR, WEETZBRN . B TAEKZ S, 3Tt
EMESR AR, EERAABAAAE R THRH R, Flans§2A
A FEERE BT (RO, mANEFERET AR, AT
LI RAS, (RN 0y S A M S B O m A T B R A B AL
o TEBEA T EBESEAAA (iR, Sakodad v RS R A
ARV AT BT AR RN SR, 5 RS
AR R 1 R B H .

2011 4 4 A PLRFEMRAA B CARRAE TR ERSBR AT 0T

5SS A AL E R A 7

YNGIEZY JBe AR SERCH #
1 [R5 i 250l A PR 2 ] TCM 2011 4F 4 H
2 op [ 2 B B AR R 2 ] CSR 2011 4 4 H
3 SOKO fi & SOKO 2011 -7 H
4 SREH ER A PR A FTLK 2011 48 H
5 RIS [H A PR A B 2w TBG 2011 -8 H
6 JRRERRS 1] oA B 2 ) CPC 2011 48 H
7 o (5 VB 2 A S A R 28 ) CFSG 2011 4F 11 H
8 WS IR B A R HRBN 2011 4F 11
9 RER B )5 R A TR 2w SNDA 2012 4 2 )
10 RN EGEAS A PR ] GRRF 2012 4 4 J]
11 22 [ A R 2w INGW 2012 45 H
12 P2 B BBV B A # GU 2012 4£ 10 H
13 e T IR B R A A CTFO 2012 411 H
14 ] A AR B BT S A B F CMMCY 2012 4E 11 H
15 WAL PSOF 2012 4E 11 H
16 8 G E B FSIN 2013 4 1 H
17 Hh S R AR B 2 IR A PR A ) NKBP 201342 A
EVAA AT A1 B Ak e 2 =
UNGIEZY S Jie SR AR A H
1 SN A4 PUDA 2011 4E 4 A
2 WAZ LA ASIA 201241 H
3 YV R DA R A 7 SGTI 2012 4 4 J]
4 WSP £ i R A WH 20114F 12 H
5 I3 AR A B AT PR ) FMCN 2012 4= 8 1
6 7 R 4R SVN 2012 49 A
7 — 2y SSRX 2012 =9 H
8 JYE A SYSwW 2012 4F 9 H
9 T MEMS 2012 4E 11 H

U Rt s R AR A




= RBAERHTAASE

AR KB — 2 A P REIE. ik, WPEIf
AR APE A F AR AP LG

() —ERad

B Bl AR A AR N7 AR, 5 EHAR EES
Ie A, BT ABEHERBR R BN CRAA XN
BT (Squeeze-out), b i AR BUNAE B ARIEHIMANL
", JFiR. —BAEGIHFRBANNREENITX. Bif240h
E SR ARFRAURHA T —BXEH. BGOSR,
BB (Proxy Statement) 7E 1) 5% A< & H 2 #2048 ik € [E IE
2 (SEC) #i#, REKAATEMM .

— BRI G G B s

PE Fund i Founder / Major
! Shareholders
L% [1%
E Founder / Public
i Major Shareholders Shareholders
Parent
(Offshore)
100% )
Post-closing . 100% Pre-Closing
Ownership . Ownership
v AN
Merger Sub 4| Listed Company
(US / Cayman) > (US / Cayman)
f Merger
1 Debt Commitment
E Banks i

— B ARG I EERAELT

1. #EBIRKR (UK PE, A PEZYS, TRD MEHARA
REGIHFITE, RHERRARFA R AR (Parent) TJ&
A ISR (Merger Sub) (BLERTTEFRN “UE T 7 8“4
717 5 EWARGIE ERAE L RN A SO T AR SSHR
ARFEE A (B ADS). ARIEE I AR KA B G
PEAS?, FEVPAE ARG 45 2 B AR LR LT A R A

2. EWAFEIRAT6KIBK EkE, EARWEIEIHITE.

3. LEWAFEHESBMARRKEFRA R E L, B
o MR 22 B 2 BRI ATVA 55 T i) s B ) 2% D4 2

4. EWARSEIETTET A I

5. b RUOE T R AT 13D°%, K FEUUETT % .
6.  AIHRE T RAIME 13E—3%, VARSI TR

7. ETiaw] R SEC #E AR EE UL (Proxy Statement),
B d A,

8.  EWAFEAIBAR KRS BOREE G I 7 RS
PR AT, SIS WA PRI =02 =
PAbJERE . 0 AR N BN BN AT, I G A BRAESR L
RO CRAT Bty 1) 22 i

el gl & DS R I WA EIE 5SS e SN S E 37 O TR
THOLT, IR B SR F LA w2 By (B,
BB B B R AR A R T M B FL SRR T R B R
50.01% ) fBetiys |l i Z AR BR ELAE AT 2 75.4%
Ifetn), PG I RIE R BRI R RS AFEE
FOTRIAR, FTHRTEPEAL, DL R Bt e Lk 2a S s

N T BERYRIR MRS, £ SRAEST, SIFCHEIE, &7
IRENOE T3 I FeRBK T3 LM AR IR A DL 2 il

9. T AR RATFRK 6KIBK, E A TERA H .

10.  EWamlkAHZSE RN 25, BA NS HNR
E

11.  EFHAFRKEAEN 15B, SALIEEE (1934 FiFH58
L) FHEMAIRE X5, ERAEL.

(=) PG

W, BRBARERIIE 75 BT AR KOG EY), Hix
DS LT 2w R E EEAE) GEHE D9 90%) LA BRIty . A H T HY)
PR G I RBIE, BOERIT7 O B AR J ORI 7 K e
EWi AR (Rollover Shares) 1E A H By N 75 BE 2 7],
REA B FEN G IR SL A

B, ATk BT AR 90%Lh Rk, T AR #EH
2 RR A FTERIBUEMATE), SISk s s Bl AR& I,
B I JE A7 B I S A TR A% [ I SCIR IR 2R TR A (A A
B S2 G AR I BOR AR R B VRS, ZER APPAS 50 e i
B0, AERBR AR HFH, AL, BFTE RS I
(Short-form Merger). #HIAAZE] 90%, W7 E M LA AR
KW ERIEHFHE, MTEKAAEI (Long-form Merger).

PP AL RAE T, A R BRI I S [ B 2R K HE 2 i
ATHEEENE R S H A, Eik, AWl 77 ek 28 & I
FEBIZR A P20 25 I 52 IR B 38 3 L — 2P U F PR
P25 A RISk RAE T, 35 SO 5 1R 55— POl B 53R4T 90%
CLERI By, JRERMI G 25E — B G IR, AL [a]
[[IF=EUASH

W20 A R BUD PR, L5853 Bt 525 ) 58 BRL A7 Ak A FE A8

Statutes, NRS 78.3793 Rights of dissenting stockholders; Jf% Company Law, 238. Rights

of dissenters,
3 ST b RO R 2k
b T A AR A T SR

2 I AR S T AT AR SRR, R T2 R AT B . AR A 35,
IR A EES TP A AR T ARG AR VPG B PPA AR AT . R T PP BUR BARRLE

n] 2 W, Delaware General Corporation Law, § 262. Appraisal Rights; Nevada Revised



S AFF, SOKO f@ & (SOKO Fitness & Spa Group, Inc.)-.
RS [ A= MR 45 IR /A 7 (Tiens Biotech Group (USA), Inc.).
{8 [ [E B ( Fushi Copperweld, Inc.)%H £ X &, Hh SOKO
@ RINSEE MR R ARG IE, [ IRER K
HIH.

PI5 A FEIISE B S5 R B -

i PEFund !
E Equity Contribution with
' Shares of Listed Company
Parent < Founder / Major Public
(Offshore) Shareholders Shareholders
100%
Post-Closing Pre-Closing
y . v Ownership
Merger Sub - Listed
(US / Cayman) Company
Merger
' Debt
E Commitmen
Bank

P A 1 BRI
1. mAWELEHF
(1) EawkAm 6KIBK FHs, BEAMILEIEH T E.

(2)  bEWAREKAMNZE 13D, BATKIE I E T w] RAL
BEATAA T %

() LWAFEKAME 13E—3, HEAMAUTE. AHETE
BIEEIFSTT . SN EERFMP R, SIFMEN. §IF02
FerE. EIFRERE R P ARSRIBRIR AR SOAT I & i B SLfl
s BB, ARRBRBUR A LSS .

(4) fEEWARFBRK LR 13E—3 Z HEER 20 KK
HARE LRI LA 13E —3 SEER T 2 A E MG ), AR
P AR EFSEUBR Kttt AREZIT S &7
MXRIT e B AR S &SR &I K&k s
A RIS & TERIEL, HAT VAL

(5) EAIFERE, I TT LAEATAE T VPSRRI AR Z A3l
IR BT HRE LT E B A K Bl A O B B R A R AR AT
e

(6) EWAFRRMBLGHHAMNEW 25, EAMMNL SR
e

(7) EWAFRRARK 16B, EALKIEEE (1934 FiFH
GRE) SRR E XS5, FERRAL AL

ERAGHF, EARA BRI R NS, A
T W 55 oL i) BSGIE AEREL )

2. KAWL A

(1)  EawkAm 6KIBK FHs, BEAMILEIEH T E.

(2) LW ARKAMEE 13D, E AT T WIE L A w] AL

() LbWAFEIKAME 13E—3, EAAMRAHTE. NWEFE
BREEIFST . BIFMEERFMNBRER. SIFNEK. &I
FerE. SIFRERE R SIS R YR . SRR eIk
P AR SRR AR PP LSS o

(4) BT A R BAL B A R 2 A R R 2R R RA A AL
Ti %o

(5)  EWARIKABA KA. WA K R (Proxy
Statement), HITBAR K WOFIEE & I 75 R AR X
THEAF, EIHNEHEXWIRRFTRER IR =53 2 VA
bodid . X TR RN B A IR AT, BIFREARES B3R
PR ERAT R I 2 BB . Oy 1 BERRURIA XU, fE—EAAH b
EW, B FSEE, AFEIENIETT IR TT LA R
VE 2 /CSiibum

(6) FEEIHAERE, AT ARATRE 7 ALK 2R Z A6
AR BRI LT 2 F A R A A O B S O A R A 2
e

(7)  EWawERATRE S P R AR 25, EATMAZ 5 PR
E

(8) LTI EAIEN 16B, EATLILEE (1934 FiFFHL
GEY TR L5, SERAAE .

(=) @ik

A =7 2N 4R (Reverse Stock Split), Ei4%— &tk
ol (N e 2 B i LAk 20,000: 1) kb b1 =] R B4
BEANRAFFRELL T, PR BT A w2 34k B A
Fod RE R, LAy (Fractional Shares) ¥ b i 28 =] B0,
HAR b B o anmi ik, X7 O RSB T, HELAE
BT A AR AL A R SR 2R B L ORI TT I AA AR, S
IR AT . FESE— B B2 =0, R A& EBRA T
i 77 e

SR I E R R 5

1. T AT KA 8KIBK FAf, TEATULEIE I AR (S HREL
7)) REFIRAER TR, WEN BTGB SLBAA T RN
2%, HEAR T TR AR A T A R ) R A SR
W %

2. AR KA 13D, WHEAELTE.

3. FEAEASMAAE T RSB AR ATRHA.

4. LEWARIKRAME 13E—3, WHEAELTE, AFMHE
MAHLRREA, RAWETT gEetid], FEESRBRIB AR SCAT
X e i R AR, BE eoRIRAESE

5. bEWanldZ—E g, (18RSI R B RE Sk
B3, ARG P — A EER 0 46 B 5 T AR BRI RE Iy (Forward
Stock Split).

RS 75 7 AR R MR 71 2 AV B T 2 45— 0
53 3124 9 24 ) oh e SR Y 5 A 7 3R SRR 1 26 26 R



WARIEIN A F] o WIS A RIS, ABONREL BT EBRR
Attt . AREGIIBAR, A BCEESR B2 R LAPPAG A [ 2
FITHRERLA

6.  LWARIKRAMA ST R ERR 25, BEANZ SR
[E

7. T AEIRATFRM 15B, EAALKILERE (1934 FiEHAL
S5 FRIEMAHRE L5, ERAA L.

=. SEC KiFEH

FA T SEC (F 7. SEC @5 2wt b2 & 3 #2 1 2%
13E—3 M H A AR ZZ 8] (Proxy Statement) 25 HHHR S
PR BT AR ARYE DA E S I RA A L 451, SEC
AT E AR A AR T E BB R R A e v RAVE L
AR ARSI AR R 2 A LR A . LRt A il AL RE AR AN PR T

1. RARKER. Lmaa N AR, &
DE| P LLEN SEC #it. b A F SHRASE R AL
MR 22— Xk, SEC ESREAMBA RIS IAS . L 1E
W, 43~ FERA NS E BT I8 2w R ANE 2 iR BT
8, R A RA AR R Z —. Xk, SEC ZR A F AT
NIEHTT 5.

2. JUMREH M. BT AR XKW A SEC
W HR AL A 5 R A B

3. WAENMARNE. LR AT R B A X
TARRBBOREREF L e A e, B aw Kol sin
TERVE R Z o SO R -

4. RAEWXGEE R el NikEE LT A AR R
U 75 R A R R AR R

5 FAUNMEIA . BT aw REOE 7T MARYE SEC #E
I Instruction 2 to Item 1014 of Regulation M-A, M(i) A7
Wk, (i)D7seTiiativks; (i) BRKIEEE; (v) FREFSaEh
18 (VEBIEEMME; (vi) PS8 S 0as 45 07 I R4 UL AL A 1L
SHITEI A fe . N Instruction 2 to Item 1014 of Regulation
M-A A&, NI .

6.  JHTSMAA X BTSRRI AR B gk s
WOFBERER AR RS, PE AR ST R, Bl
A MW A0 SEC i, FVA B e AT TE o A PR B
S 2R 5 5 IR < RS B AR B, 9 < (9 SO A AR VR A
b E R R T 2 A A R ) 5

7. WS CET A FREAZR G B AL A A (2
FOPESE R LA AL ROIERAERY, W55 0t el WACH 1 2%

4

8.  HXRRAMMEENES LA DS BN —5
M.

9. MAENE B PLEE S5 N BRI AT KA I B9
FRMHERTE. FE TR DT,

., HEAEUZSHIERERR
1. RAH

AR 2 PE A I R B R 3R . s IS, A
S IE| Q0 il 1 s W R 1 S N S
FASESE . NMERGIE, &R0 M IREAIAHE, 5.
22 2445 [ B AL A A 10 =l RIS ZR ST e e Sy bl 2 ) B A K
FAAWTTEAT 30 HEM I 168%: WAZELEIAA LI
FE SR AR SCAT I Ay b i A RSB ARL A A D ST — 28 & B
AN Y 152%, BT 30 AN38 & H BAS B IECF 4 (volume
weighted average price) ] 153%. M4k EH, FAA L #E
WA R FEFEE AT, BANIEE N 10%%] 100% 4% .

2. i

AN L 2 T W P AR B R VR AU, 9] e £ [ B il A A R
T 12 MR AR RS ERE SERETRL. iR
Al HEHEME BN S P TR B RE 55, B
WA FEAE AR AT AE Y. 5 RIEREBEL AL IUA 5 A4 52 it AL
AL 5 FFERYE JBAT IR FIAE 55, DU R M 2 fie K
i G TT R FIR A A . AR T I5 R BR 2 =]
L EHAEAAT WL RE IR B R Se =R AR URiR, IRInEE
HT IR o i S TR R BBAE 55, T RIE B B IR A AL
G o

A LT- 28 AT S AA A R IVRIA NSRRI 32 AL
HREIE, BARVRL, BIRELMEUSLIERAA AL 5 M 5e i, (8
B LAMIEAZ Gy IE], SIS 5 RAS . FRARRIA KU, 5,
DA SR RITEIT AT B AR R 1 R R A AT
RMPERTTREA KRR M EEEE . 58—, EmEhAi
PRI, 2y m) EEE N DA SE N T BLRAT (47 i 38 45 1 Lo A T A A
WA, BRI SRR R R B8 B RS =, SRR S H ok
EVEE S NI R ER AP E SE 7

3. WHEAMES

BAENTFE-EAEMTE, BEHERRARSHREN (PE) 4
RISV H] (Consortium) 2 B0 77 BEE 2 7 >k kit . R
WRERR 5 I T N SIAR RAE B iR AR TR
A T Fa 2 BIAF R o

. RAEWREREE

ARG, —#B 2 o E B I FRE R AR AL N A m 4k st
GE. Hwkay, RHEARBEASERALK. UL+ E
MSI AT, 2 EEFEHANE 5 P, EEREN A B
AT ELE Lo SO E RS A m R R B R
AW, —RME, R EW&M. METH, A BVFZATILE
e, O ERSR A EZE TMT A0, #le T, 78
BTSRRI, A BRIBCR A OV ANE M A F B LT X
TLLERATTH , o EAIE I 2 BRI YU b T AR A AL 20
BB 5E P9 PN HAG 5 T AR 2R, T E R A
JEHZ LA IEIL 1PO Ty U Fili 5 B B AT 377 1) o [ R 2 e
W], —IHELLE R A B BT A . TIERE, BROHGEN AL,

5 2, Nevada Revised Statutes, NRS 78. 207 Change in number of authorized shares of class A

or series: Resolution by board of directors, approval by stockholders, rights of 2, Revlon v. MacAndrews & Forbes Holdings .

stockholders.



FOVFIEANEN 2 7] B b7, o B AR i BR P e /R o
PR A BRI A R AR LW, — A HZO 2B
PIrESRIMBEAT R A AL, A0 Al 5 T AROAR S SEAR 2, A
VAL e P /A I 0 T D NS Pk

Ny TEBMERA LI E T HER

Z 59 EM S BT H R AU E 2. B A w kA
RAREIBS ) LA D 55 st WSO g ) S IR VR AL ), A 55 B £ 5%
EVEFRBU . ek BT AT SEAIERM 5B, #EA
TEeb RIS RE, P E R RA A LI H ks AR . AL
A3 2D DU D5 T 5 2 v [

1. X E BN A DT R B A .

2. # %] Agreement and Plan of Merge, Proxy Statement,
Opinion of Financial Advisor, Rollover Agreement 2537 5 44,
A b EE AN AR L R ESENAN N CEE BT A R
JBZR . SEHMEE D) M ENEE R (5 RN 75 5308
0 BESSEETT i D SRt .

3. ®i SEC SA5tinl il o [H A i AR L. DAME SR
th, SEC B 2K e fe b EVEHA R A, il dn -

(1) 1A AR SRR STAT A AAAG AN B 2 75 9 L v [ A K 1

FajeZ< A4k Tel: 86212208 6213 Email: taoxd@junhe.com
KA~ Ui Tel: 86212208 6379 Email: zhanghw@junhe.com

RS RAEATVE IR . 588 S, VR AT S A
AR, I EEAE R RILE 195 T 1 i 2R 23 BO A SCAS R i
ARSI O T . BT AR AR S ECRE AT
R ER ) [ AN R 5 T RE A2 T & T R AR SRR B AR S
AFE A e QERANIEHT, RGO b T 2w ) v [ 58 AR o
B SR A SIS A AR A i A0 ST (I RE TP PR LRE , DA 75 7 22
B A

(2)  BIANEM SR AL LSS R . BT AR S T E
Bk T JE Rl ETARRAN B S BB LA A7
FEATEMER R . AR HESE

(3) EMEHREWST AN EAEN R A5 T 2w RN ]
[ 455 A Aol fe R 2 E A B 55 . R, N Bl iy 1
Hh R VR O T A R BTG A F B L S5 BRI PR R E « 5 AR ST
R, BRI R A AR E AL D IR, 2B RER T
=S P



