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01955.HK 
3,000.00 ҆

 

ⱵȁῈ ӏҬ Ⱶȁ

Ⱶȁ Ⱶ ῒז ⱵȂ 



ҕ ᴍ Ὲ ӥ 
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҉

Ὲ

 

ף├  
Ύ

̂҆ᾝ̃ 
 





ҕ ᴍ Ὲ ӥ 
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ԋ  ‗  

一、本次收购目的 

╠̆ ֲ ҕ ᶛҹ 15.94%̆ҕ

֟ ̂Ҭ ̃ Ὲ ҕ 285,285,934 ᴍ ‗

ֲ ᶏ̆ ֲ ҕ ‗ ᶛҹ 29.97%̆ҹҕ

қȂ ҕ Ғ ├ ᴍ ⁞ ̆ ֲ

҉ Ὲ ‗ ᴍ ᶛ ꜚ 30%Ȃ ̆ ֲ

ׅҹҕ қ̆ ׅҹҕ └ֲȂ 

二、未来十二个月内收购人继续增持上市公司股份或处置其已拥有权

益的计划 

ӥ ӊ ̆ ֲ 12 ҩ ῤ ҉ Ὲ

ᴍ ҉ Ὲ ᴍ ⅞Ȃ 

三、收购人做出本次收购决定所履行的相关程序 

̂ѿ̃ ῏  

2023 9 19 ֲ Ԋᴪץ ‗ ԅȇ῏ԍ ҕ

ᴍ Ὲ Ғ ├ ᴍ Ȉȁȇ῏ԍ ҕ

ᴍ Ὲ ⁞ Ύ ḱ <Ὲ > ȈȂ 

̂ԋ̃ ȁ ‰ȁ  

ȇ ├ Ȉȇ Ⱳ Ȉ ῒז ῏

ᴆ ᶭ Ḥ ӈⱵȂ 



ҕ ᴍ Ὲ ӥ 
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҈



ҕ ᴍ Ὲ ӥ 
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Ȃ҉ ᴍ ̆ ֲ ᶛ ╠

15.94% ꜚ 16.26%̆ ‗ ᶛ ╠ 29.97% ꜚ

30.58%Ȃ ׅҹҕ қ̆ ׅҹҕ

└ֲȂ 

二、收购人拥有权益的上市公司股份存在权利限制情况 

ӥ ӊ ̆ ֲ ҕ 324,077,841

ᴍ̆ ᴍҌ ȁ‟ └ ≠ └ Ȃ 



ҕ ᴍ Ὲ ӥ 
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ט   

Ҭ ├ ᴋῈ №Ὲ 2023 11 16 ₮ΐ

ȇ ᴍ Ȉ ̆ҕ ԅ 40,750,034 ̂ ╠Ὲ

2.00%̃ ᴍ Ȃ ̆

���Ä



ҕ ᴍ Ὲ ӥ 
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ԓ  ᾧԍ ₮ ’ 

—、免于发出要约的事项及理由



ҕ ᴍ Ὲ ӥ 

 



ҕ ᴍ Ὲ ӥ 
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ӥ ӊ ̆ ֲ ⅞ ҉ Ὲ ⅞Ạ₮

Ȃ 

六、对上市公司分红政策调整的计划 

ӥ ӊ ̆ ֲ ҉ Ὲ № ⅞Ȃ 

七、其他对上市公司业务和组织结构有重大影响的计划





ҕ ᴍ Ὲ ӥ 
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̂3̃Ḡ ҉ Ὲ ̆Ҍҍ Ὲ Ὲ └ ῒזῈ

῍ Ȃ 

̂4̃Ḡ ҉ Ὲ ᵬ₮ Ⱶ‗ ̆ Ὲ Ὲ └ ῒז

Ὲ Ҍ ҉ Ὲ ᶏ ȁ Ȃ 

̂5̃Ḡ ҉ Ὲ ᶭ Ȃ 

4ȁ Ḡ҉ Ὲ  

̂1̃Ḡ ҉ Ὲ ᶭ ẫῃ ᴍῈ ֲ ̆ ȁ

Ȃ 

̂2̃Ḡ ҉ Ὲ қ ᴪȁ Ԋᴪȁ Ԋȁ Ԋᴪȁ ֲ

ᶭ ȁ Ὲ ᶏ Ȃ 

̂3̃Ḡ ҉ Ὲ ȁ ̆ҍ Ὲ Ὲ └

ῒזῈ Ҍ Ȃ 

5ȁ Ḡ҉ Ὲ ҙⱵ  

̂1̃Ḡ ҉ Ὲ ꜚ ֟ȁֲ ȁ ⱬ̆ΐ

Һ ⱬȂ 

̂2 Ḡ̃ ⁞ Ὲ Ὲ └ ῒזῈ ҍ҉ Ὲ ῏ ֜ ̆

ᾧ ῏ ֜ ↕ Ὲ ȁῈ ȁῈ ↕ᶭ Ȃ 

6ȁḠ ҉ Ὲ ῒז ҍ Ὲ Ὲ └ ῒזῈ Ḡ

Ὲ Ḡ Ҥ ₱Ҭ ̆ ҉ Ὲ

̆ Ὲ ễ ᴋȂĿ 

二、收购人与上市公司同业竞争的情况 

̂ѿ̃ Һ ῤ  

1ȁ ҙ Ԉ  

2020 ̆ ҕ ̆ ҍ҉ Ὲ №ҙⱵ ҙ





ҕ ᴍ Ὲ ӥ 
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ҙ Ԉ ҙⱵ Ҭ̆ Ὲ ᾟ№ Ḡ ҉ Ὲ Ҭ

қ ≠ ̆ ҉ Ὲ қ ᴪ ├ ῏ȁ ├֜

̆ ꜚ Ȃ 

2ȁ Ὲ ᶭ ᾧ Ὲ Ὲ └ ῒז

ᴑҙҍ҉ Ὲ Ҍ ҙ Ԉ Ḡ̆ ҉ Ὲ

̆ҍῒז қѿ ᶏ қ ≠ȁ қӈⱵ̆ᾟ№ ҉

Ὲ Һ Ҍ̆ᴪ≠ └ ᵝ Ҍ ≠ ̆ └ᴋᵥ҉ Ὲ

ҙ ᴪ ̆ Ὲ ῏ᴑҙ̆ ῒ Ԉ

ᴨ̆לɰ ҙ ↕ ҍῈ Ԉ Ҍ̆ ҉ Ὲ ῒז қ ≠ Ȃ 

3ȁ ҉ Ὲ ҍ Ὲ Ὲ └ Ҋ ᴑҙ ҙ Ԉ

Ԋᴪ қ ᴪ҉̆ Ὲ Ҍ ҍ ‗Ȃ 

4ȁ ҉ Ὲ Ὲ Ὲ ȁ └ ῒזᴑҙ

Ԋ׆ ҙⱵҍ҉ Ὲ ҙ Ԉ ↕̆ Ὲ ҉ Ὲ ₮



ҕ ᴍ Ὲ ӥ 
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ľᴇṿץ Ŀҹ ̆ ᵣȁ Ⱳ ȁֲ Ὲ

ᵟ ֟̆ ᶫ ҙ ȁ ץ

ⱵȂ Ὲ ῀ Ῑȁ Ҋ Ὲ῍ ⱵҌ Ὲ

̆ҍ Ὲ ҙⱵ ᵞȂ 

Ὲ Ὲ῍ Ⱶץ ҙ ⱵҙⱵ ȁ

Ҍ ғ̆ ҈ ғⱵ ṪȾ

҇ ̂



ҕ ᴍ Ὲ ӥ 

 

37 

 

’ Ҍ̆ᴪ ҉ Ὲ ֟ ֟ Ҍ̆ᴪ ҉ Ὲ

Ҍ≠ ̆ғ ≠ԍ ‗ ҙ ԈȂ 

̂҈̃  

ҹḠ ҉ Ὲ қ≠ ̆ ₮ΐԅȇ῏ԍ Ԋ ₱Ȉ̆

╠ Ȃ ̆ Ҭ ῒז ῤ

Ḡ Ҍ Ȃ ῤ ΐᵣ Ҋ̔ 

ľ1ȁ ҍ҉ Ὲ №ҙⱵ ҙ Ԉ ’̆

Ὲ 2026 8 28 ╠̆ ᴑҙ ’ ҙ ҍ

’̆ ῏‗ ̆ ‗ №ҙⱵ ҙ Ԉ

’Ȃ╠ ‗ ᵖҌ ԍ̔ 

̂1̃ ֟ ̔ ᴇ ᴍ ᴇ ῏ ᾛ Ҍ

ӯ ֟ȁ ֟ ȁ ֟ ῒז ̕ 

̂2̃ҙⱵ ̔ ֟֜ ȁҙⱵ⅞№ Ҍ ҙⱵ №̆

ᵖҌ ԍ ҙⱵ ȁ Ⱶ ҍ ᵣ №̕ 

̂3̃ ῏ ᾛ ῤῒז ‗ Ȃ 

ҙ Ԉ ҙⱵ Ҭ̆ Ὲ ᾟ№ Ḡ ҉ Ὲ Ҭ

қ ≠ ̆ ҉ Ὲ қ ᴪ ├ ῏ȁ ├֜

̆ ꜚ Ȃ 

2ȁ Ὲ ᶭ ᾧ Ὲ Ὲ └ ῒז

ᴑҙҍ҉ Ὲ Ҍ ҙ Ԉ Ḡ̆ ҉ Ὲ

̆ҍῒז қѿ ᶏ қ ≠ȁ қӈⱵ̆ᾟ№ ҉

Ὲ Һ Ҍ̆ᴪ≠ └ ᵝ Ҍ ≠ ̆ └ᴋᵥ҉ Ὲ

ҙ ᴪ ̆ Ὲ ῏ᴑҙ̆ ῒ Ԉ

ᴨ̆לɰ ҙ ↕ ҍῈ Ԉ Ҍ̆ ҉ Ὲ ῒז қ ≠ Ȃ 

3ȁ ҉ Ὲ ҍ Ὲ Ὲ └ Ҋ ᴑҙ ҙ Ԉ

Ԋᴪ қ ᴪ҉̆ Ὲ Ҍ ҍ ‗Ȃ 



ҕ ᴍ Ὲ ӥ 
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4ȁ ҉ Ὲ Ὲ Ὲ ȁ └ ῒזᴑҙ

Ԋ׆ ҙⱵҍ҉ Ὲ ҙ Ԉ ↕̆ Ὲ ҉ Ὲ ₮

῏ᴑҙ ҉ ҙⱵȂ 

5ȁ Ὲ Ḡ Ҥ Ҭ ├ ᴪȁ ├֜ ῏

ȇῈ Ȉ Ὲ └ ̆ҍῒז қѿ ᶏ қ ≠ȁ

қӈⱵ Ҍ̆≠ Ὲ ҉ Ὲ └ ᵝ Ҍ ≠ Ҍ̆ ҉ Ὲ

ῒז қ Ȃ 

҉ ҉ Ὲ ̆ Ὲ ҉ Ὲ ễȂĿ 

̂ ̃  

1ȁ Ԋᴪ ’ 

ҕ ԍ 2023 7 28 Έ Ԋᴪ ᴪ ̆ ԅȇ῏

ԍῈ қ ᾧ ҙ Ԉ ȈȂ῏ Ԋ ȁ ӥ ȁ

ȁ ץ̆‗ 7 ̆0 ̆0 ԅ Ȃ 

2ȁ Ԋ  

ҕ Ԋ ԍ 2023 7 28 ԅȇ῏ԍ Έ Ԋᴪ ᴪ

῏Ԋ Ȉ̆ Һ ῤ Ҋ̔ 

ҕ қ ῏ ᾧ ҙ Ԉ ̆ Ҭ ᴪ

ȇ҉ Ὲ 4 ѿѿ҉ Ὲ ῒ ῏ Ȉ

ᴆ ̆ Ὲ ╠ ’ Ҍ̆ Ὲ ῒז қ≠ Ȃ

Ԋ ‗ ȁ ῏└ ̆̓͂ Ԋ ‗Ȃ

҉̆ ȇ῏ԍῈ қ ᾧ ҙ Ԉ Ȉ̆

֜Ὲ қ ᴪ Ȃ 

3ȁ Ԋᴪ  

ҕ Ԋᴪ ԍ 2023 7 28 Έ Ԋᴪ ᴪ Ȃᴪ

₮ Ԋ 3 ֲ̆ ₮ Ԋ 3 ֲȂᴪ ԊᴪҺ ᾢ Һ Ȃҍᴪ

Ԋ ȇ῏ԍῈ қ ᾧ ҙ Ԉ Ȉ̆ ‗ ̔





ҕ ᴍ Ὲ ӥ 
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三、关联交易及相关解决措施 

╠̆ ֲ ҕ ᶛҹ 15.94%̆ҕ

֟ ̂Ҭ ̃ Ὲ ҕ 285,285,934 ᴍ ‗

ֲ ᶏ̆ ֲ ҕ ‗ ᶛҹ 29.97%̆ҹҕ



ҕ ᴍ Ὲ ӥ 
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ῇ  ҍ҉ Ὲ ӊ ֜  

一、与上市公司及其子公司之间的交易 

╠̆ ֲҹ҉ Ὲ қ ҉̆ Ὲ Ὲ

ԅҍ қ ῒ῏ ӊ ῏ ֜ Ȃ 

҉ Ὲ Ὲ ֜ ̆ ӥ ӊ ╠ 24



ҕ ᴍ Ὲ ӥ 

 

42 

 

Ӝ  ╠Έҩ ӯ ҉ Ὲ ᴍ ’ 

一、收购人买卖世联行股票的情况 

Ҭ ├ ᴋῈ №Ὲ ₮ΐ ȇḤ ӈⱵֲ

ᴍ Ȉ̆ ҕ Ғ ├ ӊ ̂2023 11

15 ̃╠ 6 ҩ ̆ ֲҌ ├֜ ├֜ ӯ ҕ

Ȃ 

二、收购人董事、监事、高级管理人员及其直系亲属买卖世联行股票

的情况 

Ҭ ├ ᴋῈ №Ὲ ₮ΐ ȇḤ ӈⱵֲ

ᴍ Ȉ̆ ҕ Ғ ├ ӊ ̂2023 11

15 ̃╠ 6 ҩ ̆ ֲ Ԋȁ Ԋȁ ֲ ץ ῒ ֪ Ҍ

├֜ ├֜ ӯ ҕ Ȃ 



ҕ ᴍ Ὲ ӥ 
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 ֲ Ⱶ  

一、收购人最近三年财务报表的审计情况 

ֲ ҈ Ⱶ Ȃ2020-2021 Ⱶ

ᴪ ԊⱵ ̂ ᴩ̃ ̆ №≢₮ΐԅ ҹľ

[2021]030390 Ŀľ [2022]030039 Ŀ ‰ Ḡ Ȃ

2022 Ⱶ қ Ḥᴪ ԊⱵ ̂ ᴩ̃ ̆

₮ΐľ Ḥ [2023]2113 Ŀ ‰ Ḡ Ȃ 

二、收购人最近三年财务数据 

1ȁ ֟ ṽ  

ᵝ̔҆ᾝ 

 2022.12.31 2021.12.31 2020.12.31 



ҕ ᴍ Ὲ ӥ 
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ṽ  8,499.41  100.00 100.00  

ᶫ₮ ֟ - - 0.00  

ῒז ΐ  442,418.38  42,857.99 50,319.14  

ῒז ꜚ ֟ 839,129.06  423,946.02 198,966.23  

 82,573.56  21,118.06 5,246.04  

 421,398.88  754,890.95 651,273.97  

֟ 774,558.22  413,674.43 400,091.23  

֟ 185,349.22  109,958.96 116,052.76  

 424,644.69  94,072.61 79,909.62  

ᶏ ֟ 23,635.48  111,283.74 337,447.97  

֟ 131,670.34  62,881.66 70,267.10  

₮ 11,972.71  12,801.96 3,015.74  

 14,324.58  14,324.58 14,324.58  





ҕ ᴍ Ὲ ӥ 
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ⱴ 8,714.79  17,172.85 9,107.89 

 5,629.76  5,763.22 7,617.65 

 71,058.15  79,209.42 52,519.72 

 7,841.90  7,996.31 5,078.06 

Ⱶ  130,943.48  98,166.72 43,471.08 

ⱴ̔ῒז  148,409.09  13,152.92 3,987.10 

̂ ץ

ľ-Ŀ ↓  ̃
13,025.21  59,487.48 25,808.67 

ῒҬ̔ ᴑҙ

ᴑҙ  
2,695.35  35,981.72 12,259.41 

ץ ᵩ

֟

 

-2,213.28  - - 

Ὲᾛᴇṿ ꜚ

̂ ľ-Ŀץ

↓  ̃

65,014.84  126,913.90 -109.77 

֟⁞ṿ ̂

ľ-Ŀץ ↓̃ 
-1,322.53  -5,791.96 -4,660.81 

Ḥ ⁞ṿ ̂

ľ-Ŀץ ↓̃ 
-31,800.72  -160,066.56 -3,895.27 

֟ ̂

ľ-Ŀץ ↓̃ 
3,076.81  5,692.45 718.06 

ԋȁ ҙ≠ ̂Ԏ ץ

ľ-Ŀ ↓  ̃
35,440.86  -47,388.06 90,799.39 

ⱴ̔ ҙ ῀ 3,634.78  3,624.51 3,194.58 

⁞̔ ҙ ₮ 2,451.82 



ҕ ᴍ Ὲ ӥ 
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ȁ‪≠ ̂‪Ԏ ץ

ľ-Ŀ ↓  ̃
19,113.03  -75,696.44 48,532.68 

қ ̂‪Ԏ

ľ-Ŀץ ↓  ̃
-22,796.28  -90,903.01 17,735.23 



ҕ ᴍ Ὲ ӥ 
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ꜚ ₮  2,191,020.67 1,583,092.10 1,535,194.58 

ꜚ֟

‪  
-1,252,747.61 -395,283.54 -720,067.17 

ԋȁ ꜚ֟

̔ 
   

⌠  24,307.98 7,454.26 26,530.55 

⌠

 
3,768.83 3,925.51 1,968.39 

֟ȁ

֟ ῒז ֟

‪  

4,275.98 4,729.30 15,226.01 

Ὲ ῒז ҙ

ᵝ ⌠ ‪  
996.78 21,154.37 0.00 

⌠ῒזҍ ꜚ

῏  
66,239.59 24,992.79 116,510.26 

ꜚ ῀  99,589.16 62,256.24 160,235.22 

֟ȁ

֟ ῒז ֟ ט

 

323,498.40 49,575.97 59,991.39 

ט  481,208.87 151,823.68 434,106.57 

Ὲ ῒז ҙ

ᵝ ט ‪  
- 311.17 - 

ҍזῒט ꜚ

῏  
199,113.17 71,977.55 172.26 

ꜚ ₮  1,003,820.44 273,688.37 494,270.22 

ꜚ֟

‪  
-904,231.28 -211,432.13 -334,035.00 

҈ȁ ꜚ֟

̔ 
   

⌠  801.20 86,394.00 28,975.00 

ῒҬ̔ Ὲ

қ ⌠  
801.20 394.00 - 

Ṣ ⌠  2,506,581.10 1,320,550.74 1,340,589.32



ҕ ᴍ Ὲ ӥ 
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ễ ṽⱵ ט  749,227.43 624,024.25 511,430.91 

№ ≠ȁ≠ ễט

≠ ט  
195,489.32 173,331.09 119,330.38 

ῒҬ̔ Ὲ ט

қ ≠ȁ≠  
600.00 13,575.72 - 

ҍזῒט ꜚ

῏  
21,833.85 309,633.41 37,923.16 

ꜚ ₮  966,550.60 1,106,988.76 668,684.45 

ꜚ֟

‪  
1,546,152.39 340,020.99 714,739.87 

ȁ ꜚ

ᴇ  
235.15 -136.90 



ҕ ᴍ Ὲ ӥ 
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ѿ  ῒז Ԋ  

ѿȁ ֲҌ ȇ Ⱳ Ȉ Έ ̆ ȇ

Ⱳ Ȉ ԓ ᶫ ῏ ᴆȂ 

ԋȁ ӥ ӊ ̆ ֲ ῏ ῏Ḥ

Ҍ̆ ҹ ᾧ ӥῤ ֟ ῒזḤ

̆ӞҌ Ҭ ᴪ ֜ ᶭ ῒזḤ Ȃ 

҈ȁ



ҕ ᴍ Ὲ ӥ 
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ԋ  ᴆ 

̂ѿ̃ ֲ ҙ ̕ 

̂ԋ̃ ֲ Ԋȁ Ԋȁ ֲ ῒ ᴍ ̕ 

̂҈̃ ҕ ᴍ Ὲ 2023 ԋ ҳ қ ᴪᴪ ‗

ᴆ̕ 

̂ ̃ ֤ ̂ ̃ ԊⱵ ῏ԍ ҕ ᴍ Ὲ  

2023 ԋ ҳ қ ᴪӊ ӥ̕ 

̂ԓ̃ ҕ ᴍ Ὲ Έ Ԋᴪ Έ ᴪ ‗ ; 

̂Έ̃ ֲ῏ԍ ҕ ᴍ Ὲ Ғ ├ ᴍ

Ԋᴪ‗  

̂҂̃ ֲ῏ԍ ҕ ᴍ Ὲ ⁞ Ύ ḱ ȇῈ

Ȉ Ԋᴪ‗  

̂ῇ̃ ֲ῏ԍῈ ῒ Ԋȁ Ԋȁ ֲ

�0F�

 ̂

2023

 ̂Έֲ̃῏ԍ



ҕ ᴍ Ὲ ӥ 
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ӥ ᾧԍ ₮ ӊ Ⱶ ̕ 

̂ ԓ̃ ӥ̕ 

̂ Έ̃Ҭ ᴪ ֜ ῒז Ȃ 



ҕ ᴍ Ὲ ӥ 
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ֲ  

ץֲ̂ ֲ ף ̃ ӥҌ Ẋ ȁ

̆ ῒ ȁ‰ ȁ ҩ≢ ᴋȂ 

 

 

 

 

 

 

 

 

 

 

 

 

ֲ̔ Ὲ ̂ ̃ 

ף ֲ̔                     

               

          

 

 

  



ҕ ᴍ Ὲ ӥ 
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Ⱶ  

ֲ ֲ ף אָאל ӈⱵ̆ ӥ ῤ ԅ

̆ Ẋ ȁ ̆

ᴋȂ 

 

 

 

 

 

Ⱶ ҺⱲֲ̔    

   ↨   

    

 

 

ף ֲ̂ ף ̃̔  

  

  

 

├ ᴍ Ὲ ̂ ̃ 

         



ҕ ᴍ Ὲ ӥ 
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ԊⱵ  

ֲ ֲ ף ҙ ↕ ᵬ אָאל ӈ

Ⱶ̆ ӥ ῤ ̆ Ẋ ȁ

̆ ᴋȂ 

 

 

 

 

 

ԊⱵ ֲ̔      

 ֤     

Ⱳ ̔      

 қ     

 

   



ҕ ᴍ Ὲ ӥ 
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̂ ̆ҹȇ ҕ ᴍ Ὲ ӥȈӊ  ̃

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Ὲ ̂ ̃ 

 

ף ֲ̔                     

 

              

          



ҕ ᴍ Ὲ ӥ 

 

 

̔ 

ӥ 

’ 

҉ Ὲ  ҕ ᴍ Ὲ  ҉ Ὲ  
қ 2028

ⱵҬ 12  

 ҕ ף   002285 

ֲ  Ὲ  



ҕ ᴍ Ὲ ӥ 

 

 

҉ Ὲ Ҭ

ᴍ

ꜚ



ҕ ᴍ Ὲ ӥ 

 

 

ᶫȇ

Ⱳ Ȉ

ԓ

ᴆ 

  Ś           □ 

ᾟ№

 

  □           Ś 

̂ ̔ Ҍ ̃ 

�� ��

�� �� �� �� �� �� �� ��•$À

�Å

�_



ҕ ᴍ Ὲ ӥ 

 

 

̂ ̆ҹȇ ҕ ᴍ Ὲ ӥȈ ӊ
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