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独立财务顾问声明 

├ ᴋῈ ᴍ Ὲ ̆ ᴋ҉ Ὲ

ᴍ ט ӯ ֟ תּ ῏ ֜ Ⱶ Ȃ 

ȇῈ Ȉȁȇ ├ Ȉȁȇ Ⱳ Ȉҍȇ҉ Ὲ Ⱶ
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释义 

Ҭ̆ ӈ Ҋץ̆ ΐ Ҋ ӈ̔ 

ᴍȁῈ ȁ Ὲ ȁ

҉ Ὲ  
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第一节 本次重大资产重组方案概述 

֜ ᵣ ̔̂ 1̃ ט ӯ 51% ̂̕ 2̃

ᴍ ט ӯ
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第二节 本次重大资产重组之持续督导意见 

ѿȁ֜ ֟ ט֜ ’ 

̂ѿ̃ ט ӯ 51%  

2018 10 15 ̆҉ Ὲ 2018 ҈ ҳ қ ᴪ̆

ԅȇ῏ԍ ᴍ ט ӯ ֟ תּ ῏ ֜

Ȉ ҍ ֜ ῏ ῒ̆Ҭ̆ ᴍ ט ӯ 51%

Ԋ қ ᴪ Ȃ 

2018 10 18 ̆ Ⱳ ԅ 51%
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ҙ Ȉ̂ ѿ ᴪḤ ף ̔911305347681443433̃̆ ҹ 2019 4

3 Ȃ 

2019 4 5 ̆ ᴍ ȇ῏ԍ ᴍ ט ӯ ֟ תּ

῏ ֜ Ԋ ӊ ֟ Ὲ Ȉ̆ ᴍ ȇ

Ⱳ Ȉȁȇ ҉ ↕Ȉ ȁ ԅḤ ӈⱵȂ 

ᴍ ӯ ֟ ᴍ∆ ᴇ ҹ 6.88 ᾝ/ ̆Ҍᵞԍ ᴇ ‰

╠ 60 ҩ֜ ҉ Ὲ ֜ ᴇ 90%̕∆ ҹ 69,767,441

Ȃ ȇ ᴍ ט ӯ ֟ Ȉ ῒ ᾟ ̆ ᴇ

‰ ̆҉ Ὲ ȁ ȁ Ὲ

Ԋ ̆ ᴍ ӯ ֟ ᴇ ҍ ᵬ Ȃ 

2019 5 7 ̆҉ Ὲ 2018 қ ᴪ̆ ԅȇ῏ԍ

Ὲ 2018 ≠ № Ȉ̆ץῈ 359,730,960
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ȇ Ⱳ Ȉȁȇ ҉ ↕Ȉ ȁ ԅḤ

ӈⱵȂ 

תּ̃҈̂  

2019 10 16 ̆ ֲҍ Ⱶ ̂Һ ̃ ₮

ԅȇ ӥȈ̆ ӥ ̆

ῃ Ȃ 

2019 10 18 ̆ ᴩᴑҙȁ ȁ

560 תּ 3 ῃ ῀Һ

Ȃ Ḥᴪ ԊⱵ ̂ ᴩ̃₮ΐ ȇ

ᴍ Ὲ Ὲ ֲ ̂A ̃ Ȉ̂ Ḥ

ᴪ [2019] ZB11979 ̃ ̆ 2019 10 18 ̆ ├

⌠ ᴍ Ὲ ̂ Ḡ

ֲ̃ 59,499,993.20ᾝȂ 

2019 10 22 ̆ ├ ҉

ᵩ 48,499,993.20ᾝ⅞ ҉ Ὲ תּ Ғ ῤȂ 

Ḥᴪ ԊⱵ ̂ ᴩ̃₮ΐ ȇ Ȉ̂ Ḥᴪ

[2019] ZB11980 ̃̆ תּ ҹֲ 59,499,993.20ᾝ̆

֟ ῏ ̂Ҍ ṿ ֲ̃ 16,748,113.75ᾝ ̆

תּ ‪ ҹֲ 42,751,879.45ᾝ ῒ̆Ҭ ҹֲ 17,499,998

ᾝ̆ Ὲ ҹֲ 25,251,881.45 ᾝȂ ҍ Ὲ ᴍּת

қ ץ ₮ Ȃ 2019 10 22 ̆ ᴍ ⌠ Ύ

ֲ 17,499,998ᾝ̆ Ύ ҹֲ 748,743,376ᾝȂ 

҉ Ὲ תּ ᴍԍ 2019 10 31 ԅҬ ├

ᴋῈ №Ὲ ₮ΐ ȇ ᴍ ӥȈ̆ ҉

ҹ 2019 11 20 Ȃ תּ ᴍ̆ ӊ 12ҩ

ῤҌ ҉ ֜ Ȃ Ҭ ᴪ ├֜ ῏ Ȃ 

2019 11 18 ̆ ᴍ ȇ ᴍ ט ӯ ֟ תּ



 

8 

 

῏ ֜ ӊּת Ὲ ᴍ҉ Ὲ ӥȈ̆

ᴍ ȇ Ⱳ Ȉȁȇ ҉ ↕Ȉ ȁ

ԅḤ ӈⱵȂ 

经核查，本独立财务顾问认为：交易对方与上市公司已经完成资产的交付

与过户，标的资产已经完成相应的工商变更；非公开发行股票募集配套资金事

项已实施完毕；上市公司相关新增股份登记、上市工作已办理完成。 

ԋȁ֜ Ԋֲ ’ 

̂ѿ̃ ᴍ ӯ ֟ ῏ ’ 

1ȁȇ ᴍ ט ӯ ֟ Ȉ ῒ ᾟ ’ 

҉ Ὲ ҍ֜ ֒ ȁ ȁ қ ȁ қ ԅ

ȇ ᴍ ט ӯ ֟ Ȉ ῒ ᾟ Ȃ҉ ̆

҉ Ὲ ҍ֜ ԅ 100% Ԋ ̆҉ Ὲ

ᴍ ӯ ֟ A ᴍ №≢ ֒ ȁ қ ҊȂ 

ⅎỸџőϖᴿ м ẗ ş† ᶚ ⅎ µᵿ ẕᶺᾭ Ḥ ₥

Ẇ Ѱ ¶ᾭ ЯҸ ő ᶑ ᴧו ¢ 

2ȁȇҙ ễ Ȉ ’ 

҉ Ὲ ҍ֜ ԅȇҙ ễ Ȉ̆ ֜ ῍ ̆

2018 ȁ2019 ȁ2020 ‪≠ ץ̂

ԍ Ὲ қ ‪≠ ҹ‰ №̃≢Ҍᵞԍ 8,000҆ᾝȁ10,000҆ᾝȁ

12,000 ҆ᾝ̆҈ ‪≠ Ҍᵞԍ 30,000 ҆ᾝȂ 2018 2019

ҙ ⌠ 90%̆↕֜ ȇҙ ễ Ȉ

ễ ễӈⱵ̕ 2018 2019

ҙ ⌠ ԍ 90% ↕̆ ễӈⱵֲ

ễӈⱵ̆ ץ ễ ῃ ȇҙ ễ Ȉ

ễ ѿ ễ ῤ ‪≠ ễӈⱵȂ 

ȇҙ ễ Ȉ ̆ ԍ Ὲ 2018 2019
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ҙ ⌠ 90%̆ ֜ ῏ ễӈⱵȂ ̆

ᴍ ҍ֜ ȇҙ ễ Ȉ└ ᴍ ễ Ὲ

҂ Ԋᴪ ԋ Ӝ ᴪ ̆ ֜Ὲ 2019 қ ᴪ

Ȃ 

ⅎỸџőϖᴿ м ẗ ş⁷ ϖҪ ᴼׅ  ӊ║ őḱ

ỌҠ ő† ᵓᶚ ᶑḱ ו Ꞌ¢ 

̂ԋ̃ ᴍ ӯ ֟ ’ 

Ҭ̆ ῏ Ạ₮ Һ Ҋ̔ 

1ȁ҉ Ὲ Ԋȁ Ԋȁ ֲ ᵬ₮  

 
₮ΐ

Ԋ  
Һ ῤ  

’ 
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₮ΐ

Ԋ  
Һ ῤ  

’ 

2ȁ Ὲ Ὲ Ὲ 36 ҩ ῤ Ḥ ’ ̆Ҍ

Ḥ ’̆Ҍ ễ ṽⱵȁ ⌠

֜ Ὲ Ḥ ’Ȃ  

3ȁ Ὲ 12 ҩ ῤҌ ᶫ Ḡ Ὲ

қȁ └ֲ ῒ └ ῒזᴑҙץṢ ȁףễṽⱵȁ

ף ῒז Ȃ  

4ȁ Ὲ Ҍ Ҥ ᴪῈ῍≠

ҹȂ  

ᴍῃᵣ

Ԋȁ

Ԋȁ

ֲ

 

’  

ֲҤ ȁ ȁ ᴆ ȇῈ Ȉ

̆Ҍ ȇῈ Ȉ ѿ Έ ȁ ѿ ҂

῏ ҹ̆ 36ҩ ῤҌ ⌠Ҭ ᴪ

̆ 12ҩ ῤҌ ⌠ ├֜ Ὲ ̆

Ҍ ῏ ᶶ Ҭ
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₮ΐ

Ԋ  
Һ ῤ  

’ 

 

ᴍ

қȁ

└

ֲ 

 

1ȁ Ҍ Ὲ ꜚ̆Ҍ᷅ Ὲ ≠ Ȃ  

2ȁ ℗ ҉ Ὲ └ ῏ ץ ֲ ᵬ

₮ ᴋᵥ ῏ ̆ ֲ ҉

Ὲ ̆ ֲ ᶭ ҉ Ὲ

ễ ᴋȂ  

3ȁ ₮ΐ Ὲ ╠̆ Ҭ ᴪᵬ₮

῏ԍ ῒ ῒז ̆ғ҉ Ҍ

Ҭ ᴪ ̆ ֲ Ҭ ᴪ

₮ΐ ᾟ Ȃ  

ֲ ̆ ֲ ҉ ̆ Ὲ ̆ ֲ

ȁ ễῈ ῃ Ȃ  

 

῏

֜  

1ȁ ֲ ֲ └ ῒזᴑҙ ̂ ̃

ᾧ ⁞ ҍ҉ Ὲ ῒ └ ᴑҙ ῏ ֜ Ȃ  

2ȁ ԍ ᾧ ῏ ֜ ̆ ֲ Ḇᶏ

Ὲ Ὲ └ ῒזᴑҙ Ὲ ȁῈ

ȁῈ ↕̆ᶭ ̆ ῏ ȁ ᴆ

҉ Ὲ ῏ ֜ ‗ ȁ ̆Ḡ ῏ ֜

Ὲᾛ ̆Ḡ Ҍ ῏ ֜ ҉ Ὲ ῒ └

Ὲ ȁ҉ Ὲ қ Ȃ  

 

Ḡ ҉

Ὲ

 

1ȁḠ ֟ ҍ ᴍ Ḡ ֲ ȁ

֟ ȁҙⱵ ȁ Ⱶ Ȃ  

2ȁ ֲḠ Ҍ≠ ᴍ қȁ └ֲ ᵝ

ᴍ ῒҬ қ ≠ ̆ ҍ ֲ ≠ ῏ Ԋ ̆

Ȃ  

 

ᴍῃᵣ

Ԋȁ

ֲ  
 

1ȁҌ ễ ҌῈץ ᴆ ῒז ᵝ ҩֲ ≠ ̆ӞҌ

ῒז Ὲ ≠ Ȃ  

2ȁ Ԋ ֲ Ⱶ ҹ Ȃ  

3ȁҌꜚ Ὲ Ԋҍῒ׆֟ ῏ ȁ ꜚȂ  

4ȁ Ԋᴪ ᴪ└ └ ҍῈ

’ Ȃ  

5ȁ Ὲ ₮ ꞉ ̆ Ὲ Ὲ ꞉

ᴆҍῈ ’ Ȃ  

₱₮ΐ ̆ Ҭ ├ ᴪȁ ├֜

├ ῒ ᵬ₮

₮ῒז ̆ ֲ ₮ΐ ᾟ Ȃ  

ֲ ҉ Ҍ ҉ ̆ ֲ Ҭ

ᴪ ├֜ ├ └ ῏ ȁ ↕̆

ֲᵬ₮ ῏ ῏ ̕ ֲ ╠

Ὲ ̆ ֲ ȁ ễῈ ῃ Ȃ 
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2ȁ֜ ᵬ₮  

 
₮ΐ

Ԋ  
Һ ῤ  

’ 

֒

ȁ

ȁ

ȁ

қ ȁ

қ  

ȁ

’

Ԋ  

1ȁ Ὲ / ᴑҙҹᶭ Ҭ ֲ ῍

ᴋῈ / ᴩᴑҙ̆ ֲҹҬ ֲ ῍ Ὲ ̆Ҭ ̆

ӄ ̕  

2ȁ Ὲ / ᴑҙ/ ֲ 3 Ҍ ҹ

ҹȁҤ ├ Ḥ ҹ̕  

3ȁ Ὲ Ὲ Һ ֲ / ᴑҙ/ ֲ 5

̂ҍ ├ ῏ ̃ȁ⅝Ԋ ̕ 5

ҍ ῏ ᴂ ̆Ҍ ԅ ץ

ȁᴂ ᴆ̕ 5 Ҍ

⌠ ễṽⱵȁ ȁ Ҭ ᴪ

⌠ ├֜ № ’̕  

4ȁ Ὲ / ᴑҙ/ ֲȁ Ὲ / ᴑҙ қȁ └ֲȁ

Ԋȁ Ԋȁ ֲ ֟ Ḡ ̆Ҍ

֟ ῤ Ḥ ץ ≠ ֟ Ḥ

ῤ ֜ ̕ Ὲ / ᴑҙ/ ֲȁ Ὲ / ᴑҙ Ԋȁ

Ԋȁ ֲ ȁ Ὲ / ᴑҙ қȁ └ֲȁ Ὲ

/ ᴑҙ қȁ └ֲ ֲ └ Ҍ ȇ῏ԍⱴ

ҍ҉ Ὲ ֟ ῏ ֜ Ȉ

҈ Ҍ ҍᴋᵥ҉ Ὲ ֟ ̆ ҍ

֟ ῏ ῤ ֜ ᶶ ғ ̆

36ҩ ῤ ҍ ֟ ῏ ῤ ֜ Ҭ ᴪᵬ₮

῏ᶭ ⅝Ԋ ᴋ̆ ├

ȁ ⌠Ҭ ᴪ ̕  

5ȁ ₱₮ΐ ̆ Ὲ / ᴑҙ/ ֲҌ ȇ҉ Ὲ

Ⱳ Ȉ Ҍ ҉ Ὲ ̕  

6ȁ ₱₮ΐ ̆ Ὲ / ᴑҙ/ ֲҍ ᴍҌ ῒז

ҙⱵ῏ ȁ≠ ῏ ῏ ῏ ̆Ҍ ᴍ Ԋ

ֲ ’̕  

7ȁ Ὲ / ᴑҙ/ ֲᵬҹ ֜ ֜ ̆Ҍ

ᴍ ῒῃᵣ қ≠ ̕  

8ȁ Ὲ / ᴑҙ/ ֲ ̆ ȁ

₮ ̆ Ὲ / ᴑҙ/ ֲ

̆Ҍ ȁҌ ῏ ȁ

̕ Ὲ / ᴑҙ/ ֲ ̆Ҍ

̆Ҍ ≠ ῒז ̆ Ὲ ԍ

ᶭ ᶏ қ ≠ ᴋᵥ ̆ Ҍ

ȁ ȁ‟ ȁ ȁ ȁ Ḥ ȁ ᶭ └

‗ ȁ ̕  

9ȁ ₱ Ὲ / ᴑҙ/ ֲΐ ⱬ̆ Ὲ / ᴑҙ/

ֲ ╠ ᴋȂ  
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₮ΐ

Ԋ  
Һ ῤ  

’ 

֒

ȁ

ȁ

қ  

ᴍ

 

1
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₮ΐ

Ԋ  
Һ ῤ  

’ 

҉ Ὲ ҉ Ὲ ῒז қ Ȃ  

2ȁ ֲ ҉ Ὲ қ ᴪ ֲ ֲ ῏

ᴑҙ ῏῏ ֜ Ԋ ‗ ̆ ‗ ӈⱵȂ  

3ȁ ֲ ֲ ῏ ᴑҙ ҌץṢ ȁףễṽⱵȁף

ῒז ҉ Ὲ ȁ ֟̆ӞҌ ҉ Ὲ ҹ

ֲ ֲ ῏ ᴑҙ ḠȂ  

4ȁ ֲ ֲ ῏ ᴑҙ Ҥ ῒҍ҉ Ὲ

῏ ֜ Ȃ ֲ ֲ ῏ ᴑҙ Ҍᴪ ҉

Ὲ ᴋᵥ ₮҉ ץ ≠ Ȃ  

5ȁ ֲ ₱ ѿ ҹ ӊ ̆

ᴋᵥѿ ҹ Ҍ ῒז

Ȃ  

6ȁ҉ ֲᵬҹ ҉ץ5% қ ῒѿ ꜚֲ

̆ ҉ ҉ Ὲ ̆ ֲ ᶭ

῏ ᴋȂ  

ⅎỸџőϖᴿ м ẗ ş⁷ ϖҪ ᴼׅ  ӊ║ őϖԀ†

ầᶚ ӊ║וҤ ╫ ѷ ỌҠ ᾑ ⅎ ϧőϖᴿ м ẗ ᵿ

Ҥ ᶚ ᶑ ầҤ ו Ꞌ¢ 

҈ȁ ≠ ’ 

Ḥᴪ ԊⱵ ̂ ᴩ̃₮ΐ ȇ ᴍ Ὲ

2018 ҙ ’ Ȉ̂ Ḥᴪ [2019] ZB10540

̃̆ 2018 ԍ Ὲ ‪≠

ҹ 7,286.61҆ᾝ̆ 2018 ҙ 91.08%Ȃ 

Ḥᴪ ԊⱵ ̂ ᴩ̃₮ΐ ȇ ᴍ Ὲ

2019 ҙ ’ Ȉ̂ Ḥᴪ [2020] ZB10223

̃̆ 2019 ԍ Ὲ ‪≠

ҹ 6,941.96҆ᾝ̆ 2019 ҙ 69.42%Ȃ 

2018 2019 ԍ Ὲ

‪≠ 14,228.57҆ᾝ̆ ҙ ҹ 79.05%̆ ⌠ 90%Ȃ

̆֜ Ὲ ễ̆ᴨᾢץ ֜ Ὲ ᴍ ễȂ 

Ὲ ≠ Һ ľ ԓ Έ ‰Ŀ℗
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ץ Ḥ Ҍ ̆2019 ҙ ᵣ Ҍᶃ̆ῃ

ҙ Ҋ 8.2%̆ Һ ȁқ

Ҍ ̆ᶏ 2019 ҙ ⌠ҙ Ȃ 



 

17 

 

ᵣ + ᴆĿ Ȃ 
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R1234yfץ R744 ԅ⇔ ̆ ԅ ҈

ҹ̆ ⌠ ԅ ̕ Έ ꜚ

ȁⱴ ץ ⌠ ᴧȁ ȁ ȁ҉ ȁ

ᶫ ̕ ῤ ‛ Ữ ̆

ᴧ̆ ֒ ᶫ ̕ ̆

⌠ԅ ᴧ̆ ̆ ᶫ Ȃ 

ῤ Ὲ̆ ᵣ Ԋҙ ֟ 137ҩ̆ ֟֟

450 ̆ ֟ ῤ֟ṿ 22 ַ̕ 192 ҩ̆

֟ 831 ̆ ֟ 276 Ȃ ῤ̆Ὲ

ᴆԊҙ ֟ 8ҩ̆ ֟֟ 49 ̆ ֟

ῤ֟ṿ 9.6 ַ̕ 35 ҩ̆ ֟ 258

̆ ֟ 17 Ȃ 

3ȁ ֟  

ᵣ Ԋҙ Һ ԅѿ ᴧȁ҉ ᴧȁѿ ү ȁ ȁ

֒ ȁ ȁ ֤ ȁף Ȃ ҉֟

354 ̆ ῤ 7ַᾝȂῒҬ 168 ῀

֟ ̆ ̔Audi A6 ꜚȁ ȁ ‼ȁ ֒ ȁ ̆186

֟ ԍ֟ └ᵬ ̆ ̔ ᴧMEB ꜚ ȁү CHRȁ

ȁ ֒ ȁ Ȃ ̆ ԍ ԍ ‛ Һ

ԅ ̆ ҍ ֒ Ԋҙ ȁ ף ̆ ΐᵣ Ȃ 

ᴆԊҙ ҉ ≢̆ ╠ ֟ ̕

ѿ E115 ꜚ ȁ L113 ꜚ ȁ

C10E ꜚ ̂ ̃̕ Ӟ ԅ ῏ ̆ ֜

Ȃ 

Ὲ̆ ҍ ῤ ᵬӞ ԅѿ ̆

Ὲ ᴆԊҙ Ȃ 

̂ԋ̃Ὲ 2019 Һ Ⱶ ’ 
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҉ Ὲ 2019 ῏ᴪ Ⱶ ץ̆ ԍ 2018

’ Ҋ̔ 

1ȁҺ ᴪ  

 2019  2018  ҉ ⁞ 

ҙ ῀̂҆ᾝ̃ 160,099.22 145,821.90 9.79% 

ԍ҉ Ὲ қ

‪≠ ̂҆ᾝ̃ 
13,602.26 11,831.54 14.97% 

ԍ҉ Ὲ қ

‪≠ ̂҆ᾝ̃ 

1,668.26 6,446.49 -74.12% 

ꜚ֟

‪ ̂҆ᾝ̃ 
14,489.98 -2,192.92 -760.76% 

 2019 12 31  2018 12 31  ҉ ⁞ 

֟̂҆ᾝ̃ 297,952.19 274,760.92 8.44% 

ԍ҉ Ὲ қ

‪ ֟̂҆ᾝ̃ 
223,743.76 160,267.38 39.61% 

2ȁҺ Ⱶ  

 2019  2018  ҉ ⁞ 

≠  23.78% 21.67% 
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̂ѿ̃῏ԍ қҍ қ ᴪ 

҉ Ὲ Ҥ ȇ҉ Ὲ қ ᴪ ↕ȈȁȇῈ Ȉ ̆ ȁ

ȁ ‗ қ ᴪ̕ қ̆Ḡ қ Ὲ Ԋ ҍ

ҍ ̆ Ḡ қ ≢ Ҭ қ ᾟ№ ᶏ қ ≠Ȃ
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ȁ ֜ Ԋᴆ ҳ ̆ Ḡ ֣

Ḥ ᴪȂ 

̂Έ̃῏ ֜  

҉ Ὲ └ ԅȇ῏ ֜ └ Ȉ̆ Ҭ℗ ̆

῏ ֜ ԅ ᵬ ̆ Ḡ ҉ Ὲ ȁ қ ≢ Ҭ қ

≠ Ȃ ῤ̆ қ ῏ ֜ ҉ Ὲ Ҭ қ≠

Ȃ 

̂҂̃ Ḡ 

ᴍ └ ԅȇ Ḡ └ Ȉ̆ Ὲ Ḡ ҹ

⌠ԅ ᵬ ᶏ̆҉ Ὲ └ Ⱶ ̆ ҉ Ὲ

ⱬ̆ ҉ Ὲ қ ℗ ≠ Ȃ ῤ̆ ₮ ҉ Ὲ

ᶫ Ḡ Ȃ 

̆Ὲ Ὲ ԅȇ ᴍ Ὲ 2019 ῤ └

ᴇ Ȉ̆ Ὲ ᴇ



 

 

 

̂ ̆ ȇ ├ ᴋῈ ῏ԍ ᴍ Ὲ

ᴍ ט ӯ ֟ תּ ῏ ֜ ӊ 2019

Ȉӊ ̃ 

 

 

 

Ⱶ ҺⱲֲ̔ ____________        ____________ 
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